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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)
3] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the Quarterly period ended June 29, 2013

OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission File Number: 1-14829

MOLSON €0l

Molson Coors Brewing Company
(Exact name of registrant as specified in its @rart

DELAWARE 84-0178360
(State or other jurisdiction of incorporation oganization) (I.R.S. Employer Identification No.)
1225 17th Street, Denver, Colorado, USA 80202
1555 Notre Dame Street East, Montréal, Québec, Cada H2L 2R5
(Address of principal executive offices) (Zip Code)

303-927-2337 (Colorado)
514-521-1786 (Québec)
(Registrant's telephone number, including area)code

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
submitted and posted pursuant to Rule 405 of R&éguol&-T (§232.405 of this chapter) during the precedif@gribnths (or for such shorter period that the tegis was
required to submit and post such files). Y&s No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting comp&se the
definitions of "large accelerated filer," "acceleafiler" and "smaller reporting company" in Radfb-2 of the Exchange Act.

Large accelerated fileil Accelerated filerd Non-accelerated fileid Smaller reporting companid
(Do not check if a smaller reporting company)
| ndicate by check mark whether the registrant isedl sompany (as defined in Rule 12b-2 of the ExgjeaAct). YesO No

Indicate the number of shares outstanding of e&tearegistrant's classes of common stock, asugfust 1, 2013 :

Class A Common Stock— 2,556,894 sh ares
Class B Common Stock— 158,854,539 sh ares
Exchangeable shares:

As of August 1, 2013 , the following number of eanfjeable shares were outstanding for Molson Coana@a, Inc.:

Class A Exchangeable shares— 2,896,941 shares
Class B Exchangeable shares—19,136,383 s hares

These Class A and Class B exchangeable sharessaffstantially the same economic and voting rigktthe respective classes of common shares of the
registrant. This is achieved via the following sture: The registrant has outstanding one shate @agpecial Class A and Class B voting stock,dgrowhich the
holders of Class A exchangeable shares and ClasslBngeable shares of Molson Coors Canada Iscb&diary of the registrant), respectively, magreise their
voting rights with respect to the registrant. Theaal Class A and Class B voting stock are eutitbeone vote for each of the exchangeable shaggsectively,
excluding shares held by the registrant or its islidoses, and generally vote together with the €ldxommon stock and Class B common stock, resggtion all
matters on which the Class A common stock and @assmmon stock are entitled to vote. The trustddr of the special Class A voting stock and fhecgl
Class B voting stock has the right to cast a nurobgptes equal to the number of then outstandileg<A exchangeable shares and Class B exchangseites,
respectively.
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Cautionary Statement Pursuant to Safe Harbor Provi®ns of the Private Securities Litigation Reform At of 1995

This report contains forwandoking statements within the meaning of SectioA ®7the Securities Act of 1933, as amended, arali@e21E of
the Securities Exchange Act of 1934, as amendee,"Bxchange Act"”). From time to time, we may gisovide oral or written forward-looking
statements in other materials we release to thBcp@uch forward-looking statements are subjet¢heosafe harbor created by the Private Securities
Litigation Reform Act 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 undehteding "Outlook for 2013 " therein, relating
to overall volume trends, consumer preferencesirmitrends, industry forces, cost reduction sti@® anticipated results, anticipated synergies,
expectations for funding future capital expendisuaad operations, debt service capabilities, shiphesels and profitability, market share and the
sufficiency of capital resources. In addition, staénts that we make in this report that are né¢stants of historical fact may also be forward-iogk
statements. Words such as "expects," "goals," jldbelieves," "continues," "may," "anticipatesekk," "estimate," "outlook," "trends," "future
benefits," "strategies," and variations of suchdgaand similar expressions are intended to idefdifiard-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 Fak®iK for the year ended December 29, 20C2ution 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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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 Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 June 29, 2013 June 30, 2012

Sales $ 1,659.. $ 1,440¢ $ 2,844 % 2,449.(
Excise taxes (481.%) (441.5) (838.0 (758.2)

Net sales 1,178.( 999.4 2,006.¢ 1,690.¢
Cost of goods sold (684.7) (580.7) (1,231.9) (1,018.9

Gross profit 493.¢ 419.% 775.3 671.¢
Marketing, general and administrative expenses (304.7) (304.¢) (589.6) (553.0)
Special items, net 1.3 (21.2) (2.9 (22.7)
Equity income in MillerCoors 172.¢ 185.¢ 290.( 304.t

Operating income (loss) 360.¢ 278.¢ 472.¢ 400.7%
Interest income (expense), net (41.2) (84.¢) (116.7) (108.9)
Other income (expense), net (7.9 (70.5) (3.0 (71.9)

Income (loss) from continuing operations beforeome taxes 312.4 123.¢ 353.¢ 220.4
Income tax benefit (expense) (34.7) (25.9 (37.¢) (43.2)

Net income (loss) from continuing operations 278.% 97.¢ 316.Z 177.2
Income (loss) from discontinued operations, ndgf 1.7 0.€ 0.8 0.€

Net income (loss) including noncontrolling intesest 280.( 98.7 317.C 178.1
Less: Net (income) loss attributable to nonconitiglinterests (2.6 6.4 (3.0 6.t

Net income (loss) attributable to Molson Coors Bireyw

Company $ 278.¢ % 1051 % 314.C $ 184.¢
Basic net income (loss) attributable to Molson GdBrewing
Company per share:

From continuing operations $ 151 $ 058 $ 172 $ 1.02

From discontinued operations 0.01 — — —
Basic net income (loss) attributable to Molson GdBrewing
Company per share $ 152 $ 058 $ 172 % 1.02
Diluted net income (loss) attributable to Molsono@oBrewing
Company per share:

From continuing operations $ 15C $ 057 $ 171 $ 1.01

From discontinued operations 0.01 — — —
Diluted net income (loss) attributable to Molsono@oBrewing
Company per share $ 151 $ 057 $ 171 % 1.01
Weighted-average shares—basic 182.¢ 180.¢ 182.c 180.¢
Weighted-average shares—diluted 184.1 181.¢ 183.t 181.¢
Amounts attributable to Molson Coors Brewing Compan

Net income (loss) from continuing operations $ 276.7  $ 104: % 3132 $ 183.7

Income (loss) from discontinued operations, ndagf 1.7 0.8 0.€ 0.€

Net income (loss) attributable to Molson Coors Breyw

Company $ 278.¢ % 1051 % 314.C $ 184.¢

See notes to unaudited condensed consolidated:falatatements.
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(IN MILLIONS)
(UNAUDITED)
Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 June 29, 2013 June 30, 2012

Net income (loss) including noncontrolling intesest $ 280.C $ 98.7 $ 317.C $ 178.1
Other comprehensive income (loss), net of tax:

Foreign currency translation adjustments (79.9) (64.2) (340.7) 43.€

Unrealized gain (loss) on derivative instruments 19.€ 7.€ 32.7 (10.2)

Reclassification of derivative (gains) losses tmime (0.9 1.7 (0.7) 3L

Pension and other postretirement benefit adjustnent (2.9 — — —

Amortization of net prior service (benefits) coatsl net

actuarial (gains) losses to income 13.5 5.€ 23.¢ 15.5

Ownership share of unconsolidated subsidiariegroth

comprehensive income (loss) (2.9 (0.7) (9.5) 9.2
Total other comprehensive income (loss), net of tax (52.5) (49.9 (294.9) 61.7
Comprehensive income (loss) 227.t 49.2 221 239.¢
Less: Comprehensive income (loss) attributabl@eo t
noncontrolling interests (2.€) 6.4 (3.0 6.5
Comprehensive income (loss) attributable to Mol€owrs
Brewing Company $ 225¢ % 551 $ 197 ¢ 246.%

See notes to unaudited condensed consolidated:falatatements.
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Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net
Other receivables, net
Inventories:
Finished
In process
Raw materials
Packaging materials
Total inventories
Other current assets, net
Deferred tax assets
Total current assets
Properties, net
Goodwill
Other intangibles, net
Investment in MillerCoors
Deferred tax assets
Notes receivable, net
Other assets
Total assets
Liabilities and equity
Current liabilities:

Accounts payable and other current liabilities
Derivative hedging instruments

Deferred tax liabilities

MOLSON COORS BREWING COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(IN MILLIONS, EXCEPT PAR VALUE)
(UNAUDITED)

June 29, 2013

December 29, 2012

Current portion of long-term debt and short-termrbwings

Discontinued operations
Total current liabilities
Long-term debt

Pension and post-retirement benefits
Derivative hedging instruments

Deferred tax liabilities

Unrecognized tax benefits

Other liabilities

Discontinued operations
Total liabilities

Commitments and contingencies (Note 16)
Molson Coors Brewing Company stockholders' equity

Capital stock:

Preferred stock, no par value (authorized: 25.0eshaone issued)

shares and 2.6 shares, respectively)

shares, respectively)

$ 801.¢ 624.(
693.¢ 660.£
109.¢ 92.¢€
178.% 139.¢

28.: 20.2
41.€ 43.5
16.€ 10.Z
265.¢ 213.¢
1345 117.5
66.4 39.2
2,071.0 1,748.(
1,910. 1,995.¢
2,325.% 2,453.:
6,947 . 7,234.¢
2,516.¢ 2,431.¢
119.¢ 125.¢
24.: 26.2
202.( 196.¢

$ 16,116.¢ 16,212.:

$ 1,363.: 1,186.¢
164.¢ 6.C
112 152.2

1,272. 1,245.¢
7.2 7.9
2,919.¢ 2,598.°
3,295.° 3,422t
745.7 833.(
1.2 222
937.¢ 948.t
80.5 81.¢
106.¢ 93.¢
18.5 20.C
8,106.: 8,220.¢
Class A common stock, $0.01 par value per shatédeaaed: 500.0 shares; issued and outstanding: 2.6
Class B common stock, $0.01 par value per shatedemed: 500.0 shares; issued: 166.3 shares ah@ 16
1.7 1.6
Class A exchangeable shares, no par value (issukdwistanding: 2.9 shares and 2.9 shares, resplggti 108.t 110.Z
Class B exchangeable shares, no par value (issukdustanding: 19.1 shares and 19.3 shares, tesggr 720.5 724.¢
3,709.t 3,623.¢

Paid-in capital



Retained earnings 4,097." 3,900.t
Accumulated other comprehensive income (loss) (332.9) (72.9)
Class B common stock held in treasury at cost§fidses and 7.5 shares, respectively) (321.)) (321.))
Total Molson Coors Brewing Company stockholdersiitgg 7,984} 7,966.¢
Noncontrolling interests 26.2 24.7
Total equity 8,010.¢ 7,991.¢
Total liabilities and equity $ 16,116.! 16,212

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

(IN MILLIONS)
(UNAUDITED)
Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012
Cash flows from operating activities:
Net income (loss) including noncontrolling intesest $ 317.C % 178.1
Adjustments to reconcile net income to net cashigea by operating activities:
Depreciation and amortization 160.¢ 111.¢
Amortization of debt issuance costs and discounts 14.2 25.C
Share-based compensation 15.4 10.1
Loss on sale or impairment of properties and intziag 6.2 21.1
Deferred income taxes 13.1 5.5
Equity income in MillerCoors (290.0 (304.5)
Distributions from MillerCoors 290.( 304.t
Equity in net income of other unconsolidated afiis (7.9) (6.5)
Distributions from other unconsolidated affiliates 13.C 11.¢
Excess tax benefits from share-based compensation (5.4) (3.5)
Unrealized (gain) loss on foreign currency fluctoias and derivative instruments 28.¢ 4.7
Change in current assets and liabilities (net sésacquired and liabilities assumed in business
combinations) and other: 36.2 49.C
(Gain) loss from discontinued operations 0.8 (0.9
Net cash provided by operating activities 591.( 397.¢
Cash flows from investing activities:
Additions to properties (149.9) (81.9
Proceeds from sales of properties and other loregtlassets 4.¢ 1.3
Acquisition of businesses, net of cash acquired — (2,257.9)
Proceeds from sale of business 2.C —
Investment in MillerCoors (615.9) (565.%)
Return of capital from MillerCoors 515.2 459.¢
Payments on settlement of derivative instruments — (110.6¢)
Investment in and advances to an unconsolidatdhtef (2.9 3.7
Loan repayments 4.t 9.5
Loan advances (3.7) (4.6
Net cash used in investing activities (244.9 (2,552.)
Cash flows from financing activities:
Exercise of stock options under equity compensailans 63.1 20.¢
Excess tax benefits from share-based compensation 5.4 3.5
Dividends paid (116.9) (115.9
Dividends paid to noncontrolling interests holders 1.2 (2.9
Payments for purchase of noncontrolling interest (0.2 —
Debt issuance costs 0.2 (39.9
Proceeds from issuances of long-term debt — 2,195..
Payments on long-term debt and capital lease digiga (52.49) (44.%)
Payments on debt assumed in acquisition — (424.9)
Proceeds from short-term borrowings 9.2 2.5
Payments on short-term borrowings (5.7 (23.5)
Payments on settlement of derivative instruments (35.0) (4.0
Net proceeds from (payments on) revolving creditlitées (2.9 3.9
Change in overdraft balances and other 2.C 2.1
Net cash (used in) provided by financing activities (144.7) 1,583.¢
Cash and cash equivalents:
Net increase (decrease) in cash and cash equisalent 202.( (571.79)

Effect of foreign exchange rate changes on casttasid equivalents (24.9) 8.8



Balance at beginning of year 624.( 1,078.¢

Balance at end of period $ 801.€¢ $ 516.(

See notes to unaudited condensed consolidatecciaiatatements. 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, andadfgerating and non-operating subsidiaries includikinvour reporting segments and Corporate.
Our reporting segments include: Molson Coors Canaplarating in Canada; MillerCoors LLC ("MillerCa}, which is accounted for by us under the
equity method of accounting, operating in the Whigates ("U.S."); Molson Coors Europe, operatin@zech Republic, Serbia, Croatia, Romania,
Bulgaria, Hungary, Montenegro, Bosnia-Herzegovind Slovakia (collectively, "Central Europe"), aslives the United Kingdom ("U.K.") and the
Republic of Ireland; Molson Coors International M), operating in various other countries. Effgetfor the first day of our 2013 fiscal year, we
combined our U.K. and Ireland business with ourt@éicurope operations, which resulted in our Eerepgment, and we have recast the historical
presentation of segment information accordingly.

Unless otherwise indicated, information in thisaggs 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 régosa

These unaudited condensed consolidated interimdinbstatements should be read in conjunction aithAnnual Report on Form 10-K for the
year ended December 29, 2012 ("Annual Report")rene been prepared on a consistent basis withcttmiating policies described in Note 1 of the
Notes to the Audited Consolidated Financial Statemé'Notes") included in our Annual Report. Oucaanting polices did not change in isecond
quarter or first half of 2013 . The results of ggi@ms for the thirteen and twenty-six weeks endlgtk 29, 2013 , are not necessarily indicativéef t
results that may be achieved for the full fiscaye

We follow a 52 / 53 week fiscal reporting calendanless otherwise indicated, the second quart20d8 and 2012 refers to the thirteen weeks
ended June 29, 2013, and June 30, 2012, resplgctihe first half of 2013 and 2012 refers to tlenty-six weeks ended June 29, 2013 , and
June 30, 2012 , respectively. Fiscal year 2013setethe 52 weeks ending December 28, 2013 fiscal year 2012 refers to the 52 weeks ended
December 29, 2012 .

MillerCoors and Central Europe follow a monthly ogjing calendar. The second quarter and first bfa#013 and 2012 refer to the three and six
months ended June 30, 2013 , and June 30, 2@kEpectively, except for Central Europe wheresttmond quarter and first half of 2012 refer tottha
week period from the acquisition date of June T8,2through June 30, 2012.

2. New Accounting Pronouncements
Adoption of New Accounting Pronouncements

Disclosure about Offsetting Assets and Liabilities

In December 2011, the Financial Accounting Stansl@uaiard ("FASB") issued authoritative guidance ewivgg the disclosure requirements
related to offsetting asset and liability positiolihe update creates new disclosure requirementsd #ifte nature of an entity's rights of offset and
related arrangements associated with its finamesituments and derivative instruments. The newloésires are designed to better facilitate
comparison between financial statements preparddrdn.S. GAAP and International Financial Repori8igndards ("IFRS") by requiring entities to
provide financial statement users information alimih gross and net exposures. The guidance wedtigéf for our quarter ended March 30, 2013.
The adoption of this guidance does not have andipaour financial position or results from op@as, although we have included additional
disclosure noting that our derivative agreementaatallow us to net positions with the same copatey and therefore, we present our derivative
positions gross in our condensed consolidated balaheets. See Note 14, "Derivative Instrumentd-euding Activities.”
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Reclassification of Items from Accumulated Other Comprehensive Income (L 0ss)

In February 2013, the FASB issued authoritativelgnce which adds new disclosure requirementsdorstreclassified out of accumulated ot
comprehensive income (loss) ("AOCI"). The updatpines that an entity present either in a singke oo parenthetically on the face of the financial
statements, the effect of significant amounts esifeed from each component of AOCI based on its@and the income statement line items affe
by the reclassification. The guidance was effedireour quarter ended March 30, 2013. We haversgglg disclosed the required information related
to reclassification adjustments within Note 13, tAmulated Other Comprehensive Income (Loss)." Togption of this guidance does not have an
impact on our financial position or results fromecgtions.

New Accounting Pronouncements Not Yet Adopted

Joint and Several Liability Arrangements

In February 2013, the FASB issued authoritativelgace for the recognition, measurement and dismasuobligations resulting from joint and
several liability arrangements for which the tataiount of the obligation is fixed at the reportdage. The guidance is effective for annual repgrtin
periods beginning on or after December 15, 2018 jiaterim reporting periods thereafter. We do matapate that this guidance will have an impact
on our financial position or results of operations.

Cumulative Trandation Adjustment

In March 2013, the FASB issued authoritative gu@aan a parent's accounting for the cumulativestedion adjustment upon derecognition of
certain subsidiaries or groups of assets withioraifin entity or of an investment in a foreign gntihis update will also resolve the diversity in
practice for the treatment of business combinatamiseved in stages (sometimes also referred ste@sacquisitions) involving a foreign entity. The
guidance is effective for annual reporting peribdginning on or after December 15, 2013, and imteeporting periods thereafter. We do not
anticipate that this guidance will have an impacbar financial position or results of operations.

Liquidation Basis of Accounting

In April 2013, the FASB issued authoritative guidario clarify when it is appropriate to apply tiguldation basis of accounting. Additionally,
the update provides guidance for recognition andsmeement of assets and liabilities and requiresnfentiinancial statements prepared using the
liquidation basis of accounting. Under the amendinemtities are required to prepare their finansiatements under the liquidation basis of accog
when a liquidation becomes imminent. The guidasafective for annual reporting periods beginrafigr December 15, 2013, and interim reporting
periods therein. We do not anticipate that thiglgnce will have an impact on our financial positiwrresults of operations.

Presentation of Unrecognized Tax Benefits

In July 2013, the FASB issued authoritative guidaredated to the presentation of unrecognized ¢oefits. The update requires that the entity
present an unrecognized tax benefit, or a portfanainrecognized tax benefit, as a reductiondefarred tax asset for a net operating loss
carryforward or a tax credit carryforward in thatetnent of financial position. The guidance dodasapply to the extent that a net operating loss
carryforward or tax credit carryforward at the refpg date is not available under the tax law & dpplicable jurisdiction to settle any additional
income taxes that would result from the disalloveaota tax position. The guidance is effectivedonual reporting periods beginning after December
15, 2013, and interim reporting periods thereakfée. expect to present deferred tax assets netre€agnized tax benefits in the statement of financi
position. We do not anticipate that this guidandéhave a material impact on our financial pogitior results of operations.

3. Acquisition of StarBev
General

In accordance with our strategy to increase outf@ar of premium brands and deepen our reachgnoavth markets around the world, we
completed the acquisition (the "Acquisition") ob88ev Holdings S.a r.l. ("StarBev") from StarBeWL (the "Seller") on June 15, 2012, f&. E billion
(or $3.4 billion ), including the assumption and/@ff of pre-existing StarBev indebtedness. Headigued in Prague, this business is one of the larges
brewers in Central Europe. The operating resultSarftral Europe are reported in our Europe segamahbur MCl segment as further described in
Note 4, "Segment Reporting." We incurred acquisiaad integration costs $2.1 million and $25.3 million in the second questef 2013 and 2012,
respectively, and $3.9 million and $31.4 milliontie first half of 2013 and 2012, respectivelycamnection with the Acquisition. We also incurred
financing-related expenses as further describédbbe 8, "Other Income and Expense."
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Unaudited Pro Forma Financial Information

Central Europe contributed net sales of $262.5anilhnd $403.9 million , of which $255.3 million&$390.4 million is included in our Europe
segment, for the second quarter and first half0df3? respectively. Central Europe contributed inedrom continuing operations before income taxes
of $49.9 million and $38.9 million , of which $46nllion and $32.7 million is included in our Eu@gegment, for the second quarter and first half of
2013, respectively. This compares to contributddsakes of $57.3 million and income from continuoyperations before income taxes of $12.4 million
for the second quarter of 2012. The incrementaigonot included in our Europe segment resultsuisCentral Europe export and license business
reflected in our MCI segment results effective July2012. The following unaudited pro forma summangsents our condensed consolidated
statements of operations as if Central Europe leat lacquired on December 26, 2010, the first daupR011 fiscal year. These amounts were
calculated after conversion of StarBev's historam@rating results to U.S. GAAP, conforming to aacounting policies, and adjusting StarBev's
results to reflect the depreciation and amortizatieat would have been charged assuming the fhievadjustments to properties and other intangibles
resulting from the purchase had it been appliechflecember 26, 2010, together with the consequeaakaffects. These adjustments also reflect the
removal of StarBev historical interest expense elot that was repaid at the time of the Acquisititie, addition of interest expense to be prospdgtive
incurred on the debt issued to finance the Acdarsiénd the removal of the previously mentioneduéition-related costs of $25.3 million and $31.4
million incurred in the second quarter and firdlf lsd 2012, respectively. Additional significantjadtments for 2012 include the removal of the
following non-recurring, transaction-related castduded in the historical operating results: a.$57illion Euro currency loss, a $39.2 million loss
related to standard pre-issuance U.S. Treasuriestteate hedges ("Treasury Locks"), and bridg#itiacosts of $13.0 million , as further describied
Note 8, "Other Income and Expen@and Note 12, "Debt" , as well as expense of $8lBamirelated to the fair value adjustment to asition date
inventory that was recorded in the post-acquisitiondensed consolidated statements of operatidresadjustments recorded in the first half of 2013
upon finalizing purchase accounting, as furthercdbesd below, did not result in an adjustment to areviously filed pro forma information. These
adjustments do not reflect changes in fair valughefembedded conversion feature or foreign exahamayvements of the convertible note issued t
Seller as part of the Acquisition. This unaudited forma financial information is not intended #dlect the performance which would have actually
resulted had the Acquisition been effected on #ieslindicated. Further, the unaudited pro forrsalte of operations are not necessarily indicative
the results of operations that may be obtainetérfuture.

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 30, 2012 June 30, 2012
(In millions)

Net sales $ 1,200.8 $ 2,031.:

Income from continuing operations before incometax $ 280.c $ 349.1

Net income attributable to MCBC $ 2421  $ 300.€
Net income per common share attributable to MCBC:

Basic $ 13 ¢ 1.6€

Diluted $ 132§ 1.6

The following table represents the classificatiohthe cash flows used, which are included within condensed consolidated statement of cash
flows for the twenty-six weeks ended June 30, 2012

(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 subordinated deferred paymengatibn ("SDPO") with third-party creditors, whighas assumed in the Acquisition and was
subsequently repaid on June 29, 2012 for $425 [fomihcluding the $1.4 million of interest incudsubsequent to the close of the
Acquisition noted as "Operating activities" in tiadle above.

(2) Includes $1,816.0 million of cash considenatio the Seller for shares acquired and releaStasBev's pre-existing obligations to the Seller.
Also, included is $585.0 million of pre-existingrtdhparty debt immediately repaid in
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accordance with our agreement with the Seller kaderms of the senior debt facility agreementsHmount is presented net of cash
acquired of $143.6 million .

(3) Reflects the $645.9 million fair value of tbenvertible note issued to the Seller upon clogh@fAcquisition. See Note 12, "Debt" for further
discussion.

Allocation of Consideration Transferred

The following table represents the finalized altowa of the total consideration to the identifiablet assets, fair value of the noncontrolling
interest, and resulting residual goodwill as ofeldb, 2012. These allocated amounts were updatéchfoaterial changes in the first half of 2013 and
are now finalized. During the second quarter of2@& recorded liabilities in several Central Europeountries primarily related to local country
regulatory matters associated with pre-acquisipieriods. Additionally, some of these items, if mitézed, are subject to various claims with the
previous owners of the Central Europe businessalfemade adjustments to the brand intangible sssed related deferred tax impacts, as we
completed our brand intangible asset valuation.

Fair Value

(In millions)
Cash and cash equivalents $ 143.¢
Current assets(1) 263.t
Properties 571.7
Other intangibles(2) 2,481.(
Other assets 36.7
Total assets acquired $ 3,496.!
Current liabilities(3) 849.(
Non-current liabilities(4) 456.1
Total liabilities assumed $ 1,305.:
Total identifiable net assets $ 2,191.
Noncontrolling interest measured at fair value 40.€
Goodwill(5) 896.1
Total consideration $ 3,046.¢

(1) Includes trade receivables of $167.5 milliowl &nventory of $57.3 million
(2) See Note 11, "Goodwill and Intangible Assets" iotlier discussio

(3) Includes the $423.4 million subordinated defdpayment obligation assumed, which was subséiguepaid for $425.7 million on June 29,
2012.

(4) Includes $404.0 millioof deferred tax liabilitie:

(5) The goodwill resulting from the Acquisitionpsimarily attributable to Central Europe's licethdwand brewing, distribution and import
business, anticipated synergies and the assemloiddorce. We assigned the majority of the goodtwilbur Europe reporting unit with a
portion allocated to the Canada reporting unit ltegyfrom synergies. The goodwill is not deduatilibr tax purposes. Sé&ote 11, "Goodwil
and Intangible Assets" for further discussion.

4. Segment Reporting
Our reporting segments are based on the key geluigraggions in which we operate, which are thesasiwhich our chief operating decision

maker evaluates the performance of the businegsteparting segments consist of Canada, the Ui8gge and MCI. Corporate is not a segment and
includes interest and certain other general andrasirative costs that are not allocated to anthefoperating segments.

Effective for the first day of our 2013 fiscal yeare changed the way in which we monitor perforngaaied manage our operations in Europe
as a result, we combined our U.K. and Ireland essirwith our Central Europe organization, whichultesl in our Europe segment and we have recast
the historical presentation of segment informatonordingly.
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No single customer accounted for more than 10%uoftonsolidated or segmented sales in the secoendeguor first half of 2013 or 2012. Net
sales represent sales to third-party external meste. Inter-segment sales revenues, other thas teelillerCoors (see Note 5, "Investments" for
additional detail), are insignificant and elimingia consolidation.

Net sales and income (loss) from continuing openatbefore income taxes below for the second quanig first half of 2012, include results
from our Central European operations reported withir Europe segment from the Acquisition dateuoieJ15, 2012 through June 30, 2012.

The following table presents net sales by segment:

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 June 29, 2013 June 30, 2012
(In millions)
Canada $ 558.2 $ 582.¢ $ 953.t $ 985.2
Europe 586.2 383.t 992.¢ 646.¢
MCI 34.7 37.1 61.7 65.2
Corporate 0.2 0.4 0.€ 0.7
Eliminations(1) (1.9 4.5 (2.2) (7.2)
Consolidated $ 1,178.( $ 999.2 $ 2,006 % 1,690.¢

(1) Represents integment sales from the Europe segment to the MfDheet

The following table presents income (loss) fromtearing operations before income taxes by segment:

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 June 29, 2013 June 30, 2012
(In millions)
Canada $ 1372 $ 139.¢ $ 1737 $ 183.¢
u.S. 172.¢ 185.¢ 290.( 304.%
Europe 81.€ 28.7 77.C 30.C
MCI 3.3 (24.3) (9.9 (32.9
Corporate (75.9) (206.7) (178.9) (265.0)
Consolidated $ 312 % 123¢ % 353.¢ $ 220.¢
The following table presents total assets by segmen
As of
June 29, 2013 December 29, 2012
(In millions)
Canada $ 6,228.¢ $ 6,547.:
U.S. 2,516.¢ 2,431.¢
Europe 6,661.! 6,742..
MCI 78.2 92.C
Corporate 631.¢ 398.¢
Consolidated $ 16,116.¢ $ 16,212.;
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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 VIEs included under "ConsdidhVIEs" below are those for which we have
concluded that we are the primary beneficiary arwbalingly, consolidate these entities. None ofarsolidated VIEs held debt as of June 29, 2013,
or December 29, 2012 . We have not provided argnfifal support to any of our VIEs during the quattat we were not previously contractually
obligated to provide. Amounts due to and due freamexuity method investments are recorded asa#iliccounts payable and affiliate accounts
receivable.

Authoritative guidance related to the consolidatidiVIEs requires that we continually reassess tretve are the primary beneficiary of VIEs
in which we have an interest. As such, the conclugégarding the primary beneficiary status is ectbjo change and we continually evaluate
circumstances that could require consolidationemodsolidation. As of June 29, 2013 , and Decer®®e2012, our consolidated VIEs are Cobra B
Partnership, Ltd. ("Cobra U.K.") and Grolsch and onconsolidated VIEs are Brewers' Retail Inc. (rBRBrewers' Distributor Ltd. ("BDL") and
Modelo Molson Imports, L.P. ("MMI").

Equity Investments
I nvestment in MillerCoors
Summarized financial information for MillerCoorsas follows:

Condensed Balance Sheets

As of
June 30, 2013 December 31, 2012
(In millions)
Current assets $ 1,069.C $ 841.
Non-current assets 8,910.! 8,949.¢
Total assets $ 9,979 $ 9,791.
Current liabilities $ 9522 $ 958.t
Non-current liabilities 1,498.: 1,537.
Total liabilities 2,450.¢ 2,496.(
Noncontrolling interests 28.€ 28.4
Owners' equity 7,500. 7,266.¢
Total liabilities and equity $ 9,979t § 9,791.
The following represents our proportional shar#itlerCoors' equity:
As of
June 30, 2013 December 31, 2012
(In millions, except percentages)
MillerCoors owners' equity $ 7,500 $ 7,266.¢
MCBC economic interest 42% 42%
MCBC proportionate share in MillerCoors' equity 3,150.: 3,052.:
Difference between MCBC contributed cost basisgnogortional share of the underlying equity in
net assets of MillerCoors(1) (668.€) (670.¢)
Accounting policy elections 35.C 35.C
Timing differences of cash contributions and disttions as a result of different fiscal periods — 15.5
Investment in MillerCoors $ 2,516t $ 2,431.¢

(1) Ournetinvestment in MillerCoors is basedlwa carrying values of the net assets contribudebé joint venture which is less than our
proportional share of underlying equity ( 42% MiflerCoors (contributed by both Coors Brewing Caanp ("CBC") and Miller Brewing
Company ("Miller")). This basis difference, withetexception of
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certain non-amortizing items (goodwill, land, efs.peing amortized as additional equity incomerakie remaining useful lives of the
contributed long-lived amortizing assets.

Results of Operatior

Three Months Ended Six Months Ended
June 30, 2013 June 30, 2012 June 30, 2013 June 30, 2012
(In millions)
Net sales $ 2,159.C $ 2,224.( % 3,947 % 3,983.¢
Cost of goods sold (1,270.) (1,311.9 (2,358.9) (2,381.9)
Gross profit $ 888.¢ $ 9122 $ 1,588 $ 1,602.(
Operating income $ 417.¢ % 444.¢ % 692.¢ $ 723.¢
Net income attributable to MillerCoors $ 4127 $ 438.2 $ 684.¢ $ 713.¢

The following represents our proportional sharaéhincome attributable to MillerCoors reported enthe equity method:

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 June 29, 2013 June 30, 2012
(In millions, except percentages)
Net income attributable to MillerCoors $ 4127 % 438.2 % 684.¢ $ 713.€
MCBC economic interest 42% 42% 42% 42%
MCBC proportionate share of MillerCoors net income 173.c 184.1 287.t 299.7

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

MillerCoors 1.C 1t 2.2 1.¢€
Share-based compensation adjustment(1) (2.7) — 0.2 2.¢€
Equity income in MillerCoors $ 1726 $ 1856 $ 290.C $ 304.t

(1) The net adjustment is to eliminate all shamsda compensation impacts related to pre-exis#igj\Bller plc equity awards held by former
Miller employees now employed by MillerCoors.

The following table summarizes our transactionswitllerCoors:

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 June 29, 2013 June 30, 2012
(In millions)
Beer sales to MillerCoors $ 45 $ 52 % 8¢ § 10.Z
Beer purchases from MillerCoors $ 3¢ ¢ 31 % 7.C % 5.4
Service agreement costs and other charges to Makens $ 07 $ 0c ¢ 1.2 $ 2.C
Service agreement costs and other charges froren@itlors $ —  $ 04 $ 0z ¢ 0.€

As of June 29, 2013, and December 29, 2012 , webid® million and $0.8 million of net payables daevlillerCoors, respectively.
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Consolidated VIEs

The following summarizes the assets and liabilitiEsur consolidated VIEs (including noncontrollimgerests):

As of
June 29, 2013 December 29, 2012
Total Assets Total Liabilities Total Assets Total Liabilities
(In millions)
Grolsch $ 7.2 % 22 % 10.C $ 5.€
Cobra U.K. $ ICHI 1€ 8 332 % 3.2

6. Share-Based Payments

During the first half of 2013 and 2012 , we recaguadl share-based compensation expense relatedftdltdveing Class B common stock awards
to certain directors, officers and other eligibheptoyees, pursuant to the Molson Coors Brewing Camgdncentive Compensation Plan ("Incentive
Compensation Plan"): restricted stock units ("RSd&ferred stock units ("DSU"), performance shanigsu("PSU"), performance units ("PU") and
stock options. As part of our annual grant in tihet fluarter of 2013, we issued PSUs in place df Bldt had previously been granted in each of the
past three years. The settlement amount of the ESdiitermined based on market and performanceasetrhich include our total shareholder return
performance relative to the S&P 500 and specifijdsied earnings per share. PSU compensation exjgehased on a fair value assigned to the
market metric using a Monte Carlo model, which welinain constant throughout the vesting periodh#d years, and a performance multiplier, which
will vary due to changing estimates of adjustechiegys per share.

The following table summarizes share-based compiensaxpense:

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 June 29, 2013 June 30, 2012
(In millions)
Pre-tax compensation expense $ 43 % 51 $ 152  $ 10.1
Tax benefit (1.7 (2.4) (4.5) 3.0
After-tax compensation expense $ 32 § 37 § 10£  § 7.1

The increase in expense during the first half df®2@as primarily driven by accelerated expensdedlto certain RSUs and PSUs granted in the
first quarter of 2013.

As of June 29, 2013, there was $26.5 million ¢dltanrecognized compensation cost from all shasetl compensation arrangements granted
under the Incentive Compensation Plan, relatecht@sted shares. This compensation expense is exipecbe recognized over a weighted-average
period of approximately 1.6 years.

The following table represents the summary of statkons and stock-only stock appreciation righBJSAR") outstanding as of June 29,
2013, and the activity during the first half of120:

Weighted-average

Weighted-average remaining
exercise price per contractual life Aggregate
Shares outstanding share (years) intrinsic value
(In millions, except per share amounts and years)
Outstanding as of December 29, 2012 6.0 $40.55 4.05 $ 23.2
Granted 0.2 $45.22
Exercised (1.8) $36.04
Forfeited — $—
Outstanding as of June 29, 2013 4.4 $42.56 4.35 $ 27.¢
Exercisable at June 29, 2013 3.8 $42.32 3.68 $ 25.4
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The total intrinsic values of stock options exezdigluring the first half of 2013 and 2012 were $28illion and $9.6 million , respectively.
During the first half of 2013 and 2012 , cash reedifrom stock option exercises was $63.1 milliod 20.8 million , respectively, and the total tax
benefit for the tax deductions from these stockaopéxercises and other awards was $5.4 million&h8 million , respectively.

The following table represents non-vested RSUs, R$Us and PUs as of June 29, 2013, and thétadhiving the first half of 2013 :

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

Non-vested as of December 29, 2012 0.7 $43.06 1.7 $10.90 — $—
Granted 0.2 $42.58 — $— 0.2 $43.10
Vested 0.2 $43.15 (0.6) $11.64 — $—
Forfeited — $— 0.1 $7.53 — $—

Non-vested as of June 29, 2013 0.8 $42.92 1.C $6.91 0.2 $43.10

The fair value of each option granted in the firalf of 2013 and 2012 was determined on the datgasft using the Black-Scholes optiprieing
model with the following weighted-average assumpsio

Twenty-Six Weeks Ended

June 29, 2013 June 30, 2012
Risk-free interest rate 1.43% 1.56%
Dividend yield 2.88% 2.98%
Volatility range 22.39%-25.90% 25.80%-27.56%
Weighted-average volatility 25.02% 25.84%
Expected term (years) 7.7 4.0-7.7
Weighted-average fair market value $8.39 $8.18

The risk-free interest rates utilized for periodotighout the contractual life of the stock optians based on a zero-coupon U.S. Treasury
security yield at the time of grant. Expected \ibitsitis based on a combination of historical antplied volatility of our stock. The expected terin o
stock options is estimated based upon observatibhistorical employee option exercise patternstaeidds. The range on the expected term in 2012
results from awards granted to separate groupsmpfayees who exhibit different historical exercisghavior.

The fair value of the market metric for each PSahged in the first quarter of 2013 was determinedhe date of grant using a Monte Carlo
model to simulate total shareholder return for MC&@l peer companies. This value was calculated3i8 using a term of 2.83 years as the time
between grant date and the end of the performa@geds Specific inputs into this valuation, derivesing the specified term include a volatility of
21.13% for MCBC and between a range of 12% and &8%ur peers, a risk-free interest rate of 0.33% a dividend yield of 2.88% .

As of June 29, 2013, there were 7.8 million shafahe Company's stock available for issuancenssds under the Incentive Compensation
Plan.
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7. Special Items

We have incurred charges or recognized gains teatawnot believe to be indicative of our core opiers. As such, we have separately class
these amounts as special items. The table belownsuizes special items recorded by segment:

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 June 29, 2013 June 30, 2012
(In millions)

Employee related charges
Restructuring (1)

Canada $ 01 $ — % 14 $ 1.€

Europe (0.9) 4.t 3.C 6.2

MCI 0.1 — 0.1 —

Corporate — — 0.2 1.1
Special termination benefits

Canada(2) 0.€ 1.4 1.4 1.¢€
Impairments or asset abandonment charges

Europe - Asset abandonment(3) — 7.2 — 7.2

MCI - China impairments and related costs(4) 0.& 10.£ 0.& 10.4
Unusual or infrequent items

Canada - Flood insurance loss (reimbursement)(5) — (2.9 — (2.9

Europe - Release of non-income-related tax res@yve( — — (4.2) (3.5)
Total Special items, net $ 12§ 212§ 28§ 22.1

(1) During 2013 and 2012, we recognized expensescéated with restructuring programs focused baorlaavings and organizational
effectiveness across all functions. As a resulthesxe reduced headcount by approximately 660 erapkogince the start of 2012.

(2)  During the second quarter and first half 0£2@nd 2012, we recognized charges related toalgeanination benefits as eligible employees
elected early retirement offered as a result of#itiéication of collective bargaining agreemenigwMCC's brewery groups.

(3) During the second quarter of 2012, we recagphian asset abandonment charge related to thentlimgation of primary packaging in the U.K.
We determined that our Home Draft package was m@timg expectations driven by a lack of demandiénU.K. market and as a result, we
recognized a loss related to the write-off of tharé Draft packaging line, tooling equipment andkpging materials inventory.

(4) See Note 11, "Goodwill and Intangible Asséts"detail related to the impairment of goodwilldagefinite-lived intangible assets in our joint
venture in China recorded in the second quart@0ap.

(5 Inthe second quarter and first half of 2042,received insurance proceeds in excess of expémaared related to the flood damages at our
Toronto offices.

(6) During 2009, we established a non-income-eelaax reserve of $10.4 million that was recorded apecial item. The amounts recorded in
2013 and 2012 represent the release of this reasragesult of a change in estimate. As a rabaltremaining amount of this non-income-
related tax reserve was fully released in the fjtstrter of 2013.

During the second quarter of 2013, we recordecels$ $3.3 million on inventory and returnable pegikg in our Europe business related to
significant flooding in Czech Republic. These Iasaere entirely offset by insurance proceeds reckeiv

17




Table of Contents

The table below summarizes the activity in thertestiring accruals by segment:

Canada Europe MCI Corporate Total
(In millions)

Total at December 29, 2012 $ 71 $ 134 $ 28 $ 15 § 24.¢
Charges incurred 14 3.C 0.1 0.3 4.8
Payments made (4.8) (7.4) (2.2) (1.9 (15.7)
Foreign currency and other adjustments 5.1 (0.6) — — 4.t

Total at June 29, 2013 $ 88 § 84 $ 0e $ 04 $ 18.4

8. Other Income and Expense

The table below summarizes other income and expense
Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 June 29, 2013 June 30, 2012
(In millions)

Bridge facility fees(1) $ — (13.0 $ — 3 (13.0)

Euro currency purchase loss(2) — (57.9 — (57.9

Gain on sale of non-operating asset(3) — — 1.2 —

Gain (loss) from other foreign exchange and dermeadctivity(4) (8.9 (0.€) (6.7 (2.9

Other, net 18 1.C 1.€ 1.2

Other income (expense), net $ (79 % (70.5) $ B0 % (71.9

(1) Weincurred costs in connection with the issxaand subsequent termination of the bridge Iga@esnent entered into concurrent with the
announcement of the Acquisition during the secamattgr of 2012.

(2) In connection with the Acquisition, we useé firoceeds from our issuance of the $1.9 billioienotes to purchase Euros. As a result of a
negative foreign exchange movement between the &udJSD prior to using these proceeds to fundittguisition, we realized a foreign
exchange loss on our Euro cash holdings duringehend quarter of 2012.

(3) During the first quarter of 2013, we realizedain for proceeds received related to a non-igcoetated tax settlement resulting from
historical activity within our former investment ihe Montreal Canadiens.

(4) Included in this amount are unrealized los#e&10.1 million and gains of $10.0 million for tsecond quarter and first half of 2013,
respectively, and unrealized losses of $3.2 milfarthe second quarter and first half of 2012atesd to foreign currency movements on
foreign-denominated financing instruments enten¢d in conjunction with the closing of the Acquigit. These amounts were partially offset
by unrealized gains of $3.9 million and losses@f$nillion for the second quarter and first hdl2613, respectively, related to foreign
exchange contracts to hedge our risk associatédpayments of this foreign-denominated debt. Sete N1B, "Debt" and Note 14, "Derivative
Instruments and Hedging Activities" for furtherdission of financing activities related to the Aisifion. Additionally, we recorded losses
related to other foreign exchange and derivativevigcof $2.6 million and $9.4 million for the send quarter and first half of 2013,
respectively. We recorded gains related to otheridoa exchange and derivative activity of $2.6 imilland $0.9 milliorfor the second quart
and half of 2012, respectively.

9. Income Tax

Our effective tax rates for the second quartei20df3 and 2012 were approximately 11% and 21% eatisely. For the first half of 2013 and
2012, our effective tax rates were approximatdleland 20% , respectively. The second quarter 28X 8ate decreased versus 2012 due primarily to
the favorable resolution of unrecognized tax posgirelated to Canada tax law changes enacteeé settond quarter, which decreased our second
quarter effective tax rate by approximately 5% isTdiso created a discrete tax benefit in the guart

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 laws] ¢he movement of liabilities established for uteia tax positions as statutes of limitations esir
positions are otherwise effectively settled. Thamee proposed or pending tax law changes in vajigisglictions that, if enacted, may have an impact
on our effective tax rate.
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As of June 29, 2013, and December 29, 2012 , Waiheecognized tax benefits including interest,gites and offsetting positions of $80.6
million and $82.1 million , respectively. For thest half of 2013, our unrecognized tax benefitsrdased due to the changes in Canada tax law. This
decrease was primarily offset by adjustments touowecognized tax benefits in Europe upon finalirabf purchase accounting related to the
Acquisition. The allocation of these balances betweurrent and noncurrent has not changed mayesiaite December 29, 2012 .

10. Earnings Per Share

Basic net income per share was computed using ¢ighted-average number of shares of common staskamaing during the period. Diluted
net income per share includes the additional duéffect of our potentially dilutive securitieshigh include stock options, SOSARs, RSUs, PSUs,
PUs, and DSUs. The dilutive effects of our potdiytidilutive securities are calculated using theasury stock method. Diluted income per share could
also be impacted by our convertible debt and rélat@rrants outstanding to the extent dilutive. Tdilwing summarizes the effect of dilutive
securities on diluted EPS:

Thirteen Weeks Ended Twenty-Six Weeks Ended

June 29, 2013 June 30, 2012 June 29, 2013 June 30, 2012
(In millions, except per share amounts)

Amounts attributable to MCBC

Net income (loss) from continuing operations $ 276.7  $ 104: % 3132 $ 183.7
Income (loss) from discontinued operations, ndbgf 1.7 0.€ 0.8 0.€
Net income (loss) attributable to MCBC $ 2782  $ 105.1 % 314.C $ 184.¢

Weighted-average shares for basic EPS 182.¢ 180.¢ 182.: 180.¢
Effect of dilutive securities:

Stock options and SOSARs 0.7 0.4 0.7 0.t

RSUs, PSUs, PUs and DSUs 0.t 0.4 0.t 0.t
Weighted-average shares for diluted EPS 184.1 181.¢ 183.t 181.¢
Basic net income (loss) per share:

Continuing operations attributable to MCBC $ 151 $ 0.5¢ $ 172 $ 1.0Z

Discontinued operations attributable to MCBC 0.01 — — —
Basic net income (loss) attributable to MCBC $ 152 $ 0.5¢ $ 172 $ 1.02
Diluted net income (loss) per share:

Continuing operations attributable to MCBC $ 150 $ 057 $ 171 % 1.01

Discontinued operations attributable to MCBC 0.01 — — —
Diluted net income (loss) attributable to MCBC $ 151 $ 057 $ 171 % 1.01
Dividends declared and paid per share $ 03z % 03z $ 0.6 $ 0.64

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

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 June 29, 2013 June 30, 2012
(In millions)

Stock options, SOSARs and RSUs 0.2 2.1 0.2 14
Shares of Class B common stock issuable upon asscomeersior

of the 2.5% Convertible Senior Notes(1) 11.1 10.€ 11.1 10.€
Warrants to issue shares of Class B common stock(1) 11.1 10.€ 11.1 10.€
Shares of Class B common stock issuable upon asscomeersior

of the €500 million Convertible Note(2) 0.7 04 0.4 0.2
Total anti-dilutive securities 23.1 24t 22.¢ 234

(1) InJune 2007, we issued $575 million of secmmvertible notes due July 2013. The impact oéteshare settlement of the conversion amount
at maturity will begin to dilute earnings per shédrend when our stock price reaches $51.83 . Tt of stock that could be issued to settle
share obligations we could have under the warraetssued simultaneously with the senior convegtitiites issuance will begin to dilute
earnings per share when our stock
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price reaches $66.35 . The potential receipt ofstack from counterparties under our purchasedogaibns when and if our stock price is
between $51.83 and $66.35 would be anti-dilutivé excluded from any calculations of earnings parshThese notes were repaid in July
2013, and related call options will expire in thed quarter of 2013 following the completion o&tbonversion period. The warrants expire
February 20, 2014. See further discussion in Nate'Debt".

(2)  Upon closing of the Acquisition in June 2002, issued a €500 million Zero Coupon Senior Unset@onvertible Note due 2013 to the
Seller. The impact of a net share settlement ottmversion amount at maturity will begin to dilg@rnings per share if and when our stock
price reaches $50.61 based on foreign exchangeattkine 29, 2013 . See further discussion in NatéDebt" .

11. Goodwill and Intangible Assets

The following summarizes the change in goodwilltfue first half of 2013 :

Canada Europe MCI Consolidated
(In millions)

Balance at December 29, 2012 $ 764.C $ 1,680.¢ $ 82 $ 2,453.:
Foreign currency translation (38.7) (72.¢) (0.7) (112.2)
Purchase price adjustment(1) — (15.9) — (15.9)

Balance at June 29, 2013 $ 7251 % 1,592 $ 75 % 2,325.

(1) OnJune 15, 2012, we completed the Acquisit8ee Note 3, "Acquisition of StarBev" for furttdiscussion. During the second quarter of
2013, we finalized purchase accounting with a teésyreduction to Europe goodwill in the first haff2013 of $15.4 million . We assigned
the majority of the goodwill resulting from the Aggition to our Europe reporting unit with a portiallocated to the Canada reporting unit
resulting from synergies. The allocation of goodltalour Canada reporting unit was not impactedhaychanges made in the first half of
2013 and is now final.

The following table presents details of our intdhgiassets, other than goodwill, as of June 293201

Accumulated

Useful life Gross amortization Net
(Years) (In millions)
Intangible assets subject to amortization:
Brands 3-40 $ 459.¢ % (205.9) % 253.%
Distribution rights 2-23 332.: (248.5 83.¢
Patents and technology and distribution channels 3-10 33.2 (29.79) 3.5
Favorable contracts, land use rights and other 2-42 12.5 (8.4 3.¢
Intangible assets not subject to amortization:
Brands Indefinite 5,625.¢ — 5,625.¢
Distribution networks Indefinite 961.7 — 961.7
Other Indefinite 15.¢ — 15.4
Total $ 7,439.¢ $ (4925 $ 6,947 .«

20




Table of Contents

The following table presents details of our intdahgiassets, other than goodwill, as of Decembe@92 :

Accumulated

Useful life Gross amortization Net
(Years) (In millions)
Intangible assets subject to amortization:
Brands 3-40 $ 480.€ % (205.7) $ 274.¢
Distribution rights 2-23 350.¢ (255.0) 95.¢
Patents and technology and distribution channels -138 35.¢ (31.7) 4.2
Favorable contracts, land use rights and other 2-42 13.€ (5.9 8.2
Intangible assets not subject to amortization:
Brands Indefinite 5,821.¢ — 5,821.¢
Distribution networks Indefinite 1,014, — 1,014,
Other Indefinite 15.4 — 15.4
Total $ 7,732.( % (497.9) % 7,234.¢

The changes in the gross carrying amounts of ifiddegyfrom December 29, 2012 , to June 29, 2018 pamarily driven by the impact of
foreign exchange rates, as a significant amouiritahgibles are denominated in foreign currenassyell as the adjustments recorded on brand
intangible assets during the first half of 201&ted to the finalization of the purchase pricecatmn. See Note 3, "Acquisition of StarBev" forther
discussion.

The balances as of June 29, 2013, and Decembg029,, include the fair values, using a foreigotenge rate at the date of Acquisition, of
$145.6 million for brand intangibles with a 30 yeseful life, $2,323.4 million for brand intangibleith an indefinite-life ( $2,281.0 million at
December 29, 2012) and a fair value of a favorabfgly contract and other intangibles of $12.0iomilwith a 1.5 year useful life as a result of the
Acquisition. See Note 3, "Acquisition of StarBegl total allocation of consideration and discussbohange in brand intangible valuation in the
second quarter of 2013.

Based on foreign exchange rates as of June 29,,26&3stimated future amortization expense afnigible assets is as follows:

Fiscal year Amount

(In millions)
2013 - remaining $ 22.¢
2014 $ 37.€
2015 $ 35.4
2016 $ 35.4
2017 $ 22.C

Amortization expense of intangible assets was $a1illibn and $9.3 million for the second quartef£6013 and 2012 , respectively, and $23.6
million and $18.6 million for the first half of 2@land 2012 , respectively. This expense is predemithin marketing, general and administrative
expenses.

We completed our required 2012 annual impairmestirtg as of July 1, 2012, the first day of our disthird quarter, and concluded there weoe
impairments of goodwill or other indefinite-livedtangible assets. Given the timing of our Acquisifithe Central Europe reporting unit and the
associated indefinitkved intangibles were not part of our 2012 anricgdairment testing as we relied upon the fair vasef the Acquisition date a
performed a qualitative assessment to ensure ndisant changes between the Acquisition and JulR0IL2. Given the change in our operating
segments effective the first day of our fiscal y2@t3 to combine our U.K. and Ireland business withCentral Europe organization, which resulted
in a single European segment, we re-evaluatedeparting units during the first quarter of 2013isTte-evaluation resulted in an aggregation of our
U.K. and Central Europe businesses into one Eurgparting unit. As part of this re-evaluation, weocadetermined that a goodwill impairment trigger
did not exist at either of the previous U.K. or @ahEurope reporting unit levels prior to or upaggregation. The discussion below focuses on sesult
of our 2012 annual impairment testing of goodwilhich references our historical U.K. and Centraldpe reporting units. Effective for our 2013
annual impairment testing of goodwill to occur digrithe third quarter of 2013, we will perform tegtiat the Europe reporting unit level.
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Through our annual impairment testing of goodwétfprmed in the third quarter of 2012, we determitteat the fair value of our U.K. and
Canada reporting units were close to failing ste@ of the goodwill impairment test, with the fairlves estimated at approximately 7% and 15% in
excess of carrying value, respectively. Additiopatlur annual impairment testing of indefiniieed intangibles in the third quarter of 2012 detmed
that the fair value of ouvlolsoncore brands were close to failing step one of ithgairment test, with the fair value of tholsoncore brands
estimated at approximately 14% in excess of itsygag value (of which $2,903.9 million is indefiedived intangibles as of June 29, 2013).

Subsequent to our testing in the third quarterddf2 our Europe reporting unit and our indefiniteedl brands in Europe ( $2,702.1 million as of
June 29, 2013) have been adversely impacted byeh& economy in Europe. In addition, our Canadantemm unit and our indefinite-lived Molson
core brands have continued to face significant aditipe pressures and challenging macroeconomiditions.

The Europe and Canada reporting units' goodwill@rtain indefinitdived intangibles are therefore at risk of a futumpairment in the event
significant unfavorable changes in the forecasteshdlows, terminal growth rates, market transactiwltiples and/or weightedverage cost of capit
utilized in the discounted cash flow analysis. t&sting purposes, management's best estimates ekgected future results are the primary driver in
determining the fair value. Current projectiondeaef continued challenging environments that haaenbadversely impacted by a weak economy a
all industries as well as weakened consumer denpamtially offset by anticipated cost savings apecific brand-building and innovation activities.
Fair value determinations require considerable fjueigt and are sensitive to changes in underlyingnagsons and factors. As a result, there can be no
assurance that the estimates and assumptions wraplgrposes of the annual goodwill impairment teitprove to be an accurate prediction of the
future. Examples of events or circumstances thaldoeasonably be expected to negatively affecutiderlying key assumptions and ultimately
impact the estimated fair value of our Europe aaddda reporting units amdiolsoncore and European brands may include such item(® as:
decrease in expected future cash flows, speciicali increase in required pension contributiorde@ease in sales volume driven by continued
weakening of consumer demand or other competitigsgures adversely affecting our long term volumeds, unfavorable working capital changes
and an inability to successfully achieve our casirggs targets, (ii) an economic recovery thatificantly differs from our assumptions in timing
and/or degree, (iii) volatility in the equity andtat markets which could result in a higher discoate; and (iv) sensitivity to market transaction
multiples.

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

During the second quarter of 2012, we recordedrgrairment charge for the full amount of our pregi@hina reporting unit goodwill and
definite-lived brand and distribution rights intélole assets of $9.5 million and $0.9 million , resfively, recorded as Special items in our condgnse
consolidated statements of operations.

Regarding definite-lived intangibles, we continugusonitor the performance of the underlying assepotential triggering events suggesting
an impairment review should be performed. No sudgering events were identified in the second tprasf 2013 . However, recent litigation related
to the licensing agreement with Miller in Canada,Which we have a definite-lived intangible assith a carrying value of $61.9 million as of June
29, 2013, could result in a possible future impaint See Note 16, "Commitments and Contingencisfufther discussion.
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12. Debt
Debt obligations

Our total borrowings as of June 29, 2013, and Bz 29, 2012 , were composed of the following:

As of
June 29, 2013 December 29, 2012
(In millions)

Senior notes:

$575 million 2.5% convertible notes due 2013(1) $ 575.C $ 575.(

€500 million 0.0% convertible note due 2013(2) 685.2 668.7

Canadian Dollar ("CAD") 900 million 5.0% notes d2@15 855.€ 902.%

CAD 500 million 3.95% Series A notes due 2017 475.3 501.t

$300 million 2.0% notes due 2017 300.( 300.(

$500 million 3.5% notes due 2022 500.( 500.(

$1.1 billion 5.0% notes due 2042 1,100.( 1,100.(
€120 million term loan due 2016(3) 69.¢ 123.¢
Other long-term debt 0.t 0.t
Commercial paper(4) — —
Credit facilities(4) — —
Less: unamortized debt discounts and other (7.2) 17.9)
Total long-term debt (including current portion) 4,554 4,654.¢
Less: current portion of long-term debt (1,258.6) (1,232.9)
Total long-term debt $ 3,295 % 3,422t
Short-term borrowings $ 13.¢ % 13.2
Current portion of long-term debt 1,258.¢ 1,232.
Current portion of long-term debt and short-termrbwings $ 1272 $ 1,245.¢

(1) Our $575 million convertible notes matured arate repaid on July 30, 2013, for their face vati®575 million . Any required premium
payment, based on our weighted average stock exioeeding the then-applicable conversion pricendueach of the 25 trading days
following the maturity date, will be payable in $S&mber 2013. However, this payable is hedged Hyopsibns that mitigate our exposure up
to our stock price reaching $66.35 . Separatelywhrrants entered into concurrent with theseaglbns, pursuant to which we may be
required to issue Class B common stock to the @spatty when our stock price reaches $66.35 , rematistanding and will expire on
February 20, 2014. On June 29, 2013, and at mgttii¢ convertible notes' if-converted value did exceed the principal. The original
conversion price for each $1,000 aggregate priheipeunt of notes was $54.76 per share of our Bassmmon stock, which represented a
25% premium above the stock price on the day ofisse of the notes and corresponded to the icitiaversion ratio of 18.263 shares per
each $1,000 aggregate principal amount of notes.cbhversion ratio and conversion price were stitgeadjustments for certain events and
provisions, as defined in the indenture, includidjustments reflected for exceeding defined threlsheelated to our dividend payments. At
the maturity date our conversion price and ratioev51.8284 and 19.2944 shares, respectively.

During the second quarters of 2013 and 2012 , earied additional non-cash interest expense of $dllon and $4.5 million , respectively.
For the first half of 2013 and 2012, the amountsev&9.3 million and $9.0 million , respectively. \also incurred interest expense related to
the 2.5% convertible coupon rate of $3.6 million &3.6 million during the second quarters of 2048 2012 , respectively. For the first half
of 2013 and 2012, the interest expenses incurred $/22 million and $7.3 million , respectively.@bhombination of non-cash and cash
interest resulted in an effective interest rat®.35% and 5.83% for the second quarters of 2012848 , respectively. The effective interest
rates for the first half of 2013 and 2012 were %7&nd 5.84% , respectively. As of June 29, 2018l,ecember 29, 2012 , $1.6 million and
$10.8 million , respectively, of the unamortizedtidiscount and other balance relates to our $5fmconvertible debt. We recorded the
remaining discount of $1.6 million during the thigdarter of 2013 thereby increasing the carryirigevaf the convertible debt to its $575
million face value at maturity. As the notes matlire July 2013, the carrying value at June 29, 2@ Bicluded within the current portion of
long-term debt.
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(2) OnJune 15, 2012, we issued a €500 milliomZ&wupon Senior Unsecured Convertible Note due ZBE3"Convertible Note") to the Seller
in conjunction with the closing of the Acquisitiohhe Convertible Note matures on December 31, 28@,is a senior unsecured obligation
guaranteed by MCBC. The Seller has the abilityxereise a put right with respect to the Converti¥tge as of March 14, 2013, (the “First
Redemption Date”) and ending on December 19, 2@t 3he greater of the principal amount of the Gentible Note or the aggregate cash
value of 12,894,044 shares of our Class B Commook$Sas adjusted for certain corporate events.ddrevertible Note's embedded
conversion feature was determined to meet the itiefirof a derivative required to be bifurcated agarately accounted for at fair value
with changes in fair value recorded in earningsistiance, we recorded a liability of $15.2 milli@tated to the conversion feature. The
Convertible Note was issued at a discount of $1ilBom, which has been recognized as interest rgpever the period from issuance to the
First Redemption Date.

The carrying value of the Convertible Note and failue of the conversion feature at June 29, 201&e $650.5 million and $34.7 million
respectively. We recognized an unrealized gain2of $nillion and an unrealized loss of $26.8 milliduring the second quarter and first half
of 2013 , respectively, related to changes in #ievialue of the conversion feature. The non-cagrést, excluding the change in fair value of
the convertible feature, resulted in an immatengdact to our effective interest rate for the secqoarter and first half of 2013 . See Note 14,
"Derivative Instruments and Hedging Activities" floirther discussion of the conversion feature.

(3) During the second quarter of 2013, we madecfpal repayments of $52.0 million ( €40.0 millippon the remaining balance of our €120
million term loan, resulting in an outstanding gamg balance of $69.9 million ( €53.7 million ) &ine 29, 2013.

(4) Inthe first quarter of 2013, a $950 milliomnemercial paper program was approved and implerdefitee commercial paper program is
supported by our $550 million and $400 million rlaog credit facilities. As of June 29, 2013 , thavere no outstanding borrowings under
the commercial paper program.

In the third quarter of 2012, we entered into aheing credit agreement ("Euro Credit Agreement'support our operations in Central
Europe within our Europe segment. The Euro Credite&ment provides for a 1 -year revolving crediflfiz of €150 million on an
uncommitted basis.

In the second quarter of 2012, we entered intovalvang credit agreement (the "Credit Agreementhe Credit Agreement provides for a 4 -
year revolving credit facility of $550 million . BhCredit Agreement contains customary events afudednd specified representations and
warranties and covenants, including, among othieg#h covenants that limit our subsidiaries' apii@ incur certain additional priority
indebtedness, create or permit liens on asse&)gage 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.

There were no outstanding borrowings on any ofcoedit facilities as of June 29, 2013 .
Debt Fair Value Measurements

We utilize market approaches to estimate the faer of certain outstanding borrowings by discaumtinticipated future cash flows derived
from the contractual terms of the obligations ahdesvable market interest and foreign exchangs.rateof June 29, 2013, and December 29, 2012 ,
the fair value of our outstanding long-term dehtliding current portion) was $4,668.4 million &993.0 million , respectively. Our €120 million
term loan and all senior notes are valued basegigmificant observable inputs and would be clasdifis Level 2 in the fair value hierarchy. The fair
value measurement of the conversion feature embdeddbe Convertible Note includes significant usetvable inputs and is classified as Level 3 in
the fair value hierarchy. See Note 14, "Derivative@truments and Hedging Activities" for further dission regarding the fair value of the conversion
feature related to the Convertible Note. The cagyialues of all other outstanding long-term boiir@ms and our short-term borrowings approximate
their fair values.

Other

Under the terms of each of our debt facilities,nuest comply with certain restrictions. These ineludstrictions on priority indebtedness (cer
threshold percentages of secured consolidatedngittie assets), leverage thresholds, liens, atdations on certain types of sale lease-back
transactions and transfers of assets. As of Jun2MS , and December 29, 2012 , we were in comgdiavith all of these restrictions and have met all
debt payment obligations.
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13. Accumulated Other Comprehensive Income (Loss)

Changes in accumulated other comprehensive inctosg) for the first half of 2013 were as follows:

MCBC shareholders
Foreign Pension and Accumulated
currency Gain (loss) on postretirement other
translation derivative benefit Equity method comprehensive
adjustments instruments adjustments investments income (loss)
(In millions)

As of December 29, 2012 $ 1,187t $ @az.7 $ (844.) $ (398.0) $ (72.9)
Foreign currency translation adjustments (367.9 — — — (367.9
Unrealized gain (loss) on derivative instruments — 53.2 — — 53.2
Reclassification of derivative (gains) losses twime — 1.3 — — 1.3
Amortization of net prior service (benefits) coatsl net
actuarial (gains) losses to income — — 26.¢ — 26.¢
Ownership share of unconsolidated subsidiariegroth
comprehensive income (loss) — — — (15.9) (15.9)
Tax adjustment related to investment in MillerCoAGCI
reclassification(1) — — — 34.: 34.:
Tax benefit (expense) 27.2 (19.9 (2.9 5.€ 10.z

As of June 29, 2013 $ 846.6 $ 14: $ (820.9) $ (3739 $ (332.9

(1) During the first quarter of 2013, we recordethx adjustment related to the reclassificatioarnbunts from the investment in MillerCoors to
AOCI that was recorded in the fourth quarter of 2ab reflect our proportional share of MillerCo&®CI at formation. We made this
reclassification in 2012 as we believe the neweqmtaion provides improved transparency of oureiéMillerCoors AOCI. This tax
adjustment, which should have been made in 2012 thé reclassification, was not material to eitiercurrent or prior period financial
statements taken as a whole and therefore pricwgsedo not reflect the adjustment.
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Reclassifications from AOCI to income for the setguarter and first half of 2013 were as follows:

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 29, 2013
Location of gain (loss)
Reclassifications from AOCI Reclassifications from AOCI recognized in income
(In millions)
Gains/(losses) on cash flow hedges:
Forward starting interest rate swaps $ 0.9 $ (0.8) Interest expense, net
Foreign currency forwards 0.t 0.4 Other income (expense), net
Foreign currency forwards 1.2 1.7 Cost of goods sold
Commodity swaps 0.2 — Cost of goods sold
Total income (loss) reclassified, before tax 1.t 1.2
Income tax benefit (expense) (0.7) (0.€)
Net income (loss) reclassified, net of tax $ 0. $ 0.7
Amortization of defined benefit pension and other
postretirement benefit plan items:
Prior service benefit (cost) $ 07 $ 1.4 (1)
Net actuarial gains (losses) (14.0 (28.2) (1)
Total income (loss) reclassified, before tax (13.9) (26.€)
Income tax benefit (expense) — 2.8
Net income (loss) reclassified, net of tax $ (13.%9) $ (23.9
Total income (loss) reclassified, net of tax $ (125 $ (23.9
Q) These components of AOCI are included in thmputation of net periodic pension and other ptistraent benefit cost. See Note 15,

"Pension and Other Postretirement Benefits" foiitamthl details.

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 half of 2018s noted in Note 18 of the Notes included in Aanual Report, due to the nature of our counteypart
agreements, and that we are not subject to mastiémgnarrangements, we are not able to net pasitidgth the same counterparty and therefore prt
our derivative positions gross in our condensedalitated balance sheets. Our significant deriedtigdge positions have not changed significantly
since year-end, except as noted below.

Significant Derivative/Hedge Positions
Derivative Activity Related to the Acquisiti

In the first quarter of 2013, we began executisgrées of financial foreign exchange forward cortsdo hedge our risk associated with
payments of our Euro-denominated Convertible Negaeied to the Seller simultaneous with the closifrthe Acquisition in June 2012. These contracts
are not designated in hedge accounting relatiossip such, changes in fair value of these swapsemorded in other income (expense) in our
condensed consolidated statement of operations.
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Cross Currency Swaps

In the second quarter of 2013, we cash settled CAMmillion notional of our outstanding cross cag swaps designated as a net investment
hedge of our Canadian operations for $31.4 millidhe remaining outstanding cross currency swapslae to mature March 31, 2014, and were in a
net liability position of $155.8 million as of Ju@®, 2013.

Commodity Swaps

In the second quarter of 2013, we entered intanfifed commodity swap contracts to hedge our expoBuchanges in the prices of corn and
aluminum, including surcharges relating to our @hum exposures. These contracts allow us to swafia@ating exposure to changes in these
commodity prices for a fixed rate. These contracesnot designated in hedge accounting relatiossiip such, changes in fair value of these swaps
are recorded in cost of goods sold in the condeosasolidated statements of operations.

Derivative Fair Value Measurements

We utilize market approaches to estimate the faiey 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 measatdair value as of June 29, 2013 , and Decer2®e2012 .

Fair value measurements as of June 29, 2013 Using

Quoted prices in Significant other Significant
active markets observable inputs unobservable
Total at June 29, 2013 (Level 1) (Level 2) inputs (Level 3)
(In millions)

Cross currency swaps $ (155.¢) $ —  $ (155.§ $ =
Foreign currency forwards 13.1 — 13.1 —
Commodity swaps (3.7 — (3.7 —
Equity conversion feature of debt (34.%) — — (34.%)
Total $ (180.5 $ —  $ (145. $ (34.7)

Fair value measurements as of December 29, 2012 fpi

Quoted prices in Significant other Significant
Total at December 29, active markets observable inputs unobservable
2012 (Level 1) (Level 2) inputs (Level 3)
(In millions)

Cross currency swaps $ (220.9) $ — (220.9) $ =
Foreign currency forwards 1.7 — ()] —
Commodity swaps (2.5 — (2.5 —
Equity conversion feature of debt (7.9 — — (7.9
Total $ (2325 $ — 3 (224.6 $ (7.9

The following tables present additional informatedvout Level 3 assets and liabilities measurediatélue on a recurring basis for the quarter
ended June 29, 2013 . Both observable and unolidervguts may be used to determine the fair vafygositions that we have classified within the
Level 3 category. As a result, the unrealized géimsses) during the period for assets and lidgddlitvithin the Level 3 category presented in thiets
below may include changes in fair value duringgkdod that were attributable to both observablg.(€hanges in market interest rates) and
unobservable (e.g., changes in unobservable lotegtd@latilities) inputs.
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The table below summarizes derivative valuatioivagtusing significant unobservable inputs (Leg

Rollforward of Level 3
Inputs

(In millions)

Total at December 29, 2012 $ (7.9
Total losses (realized/unrealized)

Included in earnings (26.€)

Included in other comprehensive income —
Purchases —
Sales —
Issuances —
Settlements —
Net transfers in/out of Level 3 =
Total at June 29, 2013 $ (34.7)
Unrealized losses for Level 3 assets/liabilitiesstanding at June 29, 2013 $ (26.¢)

We had no significant transfers between Level 12addring the second quarter or first half of 2083 of June 29, 2013 , and December 29,
2012, the conversion feature related to the CdilerNote was classified as a Level 3 derivative tb valuations based upon significant
unobservable inputs. New derivative contracts &atesl during the second quarter and first halfodf2were all included in Level 2.

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

Balance at June 29, Significant Unobservable Input(s)/Sensitivity of te
2013 Valuation Technique  Fair Value to Changes in the Unobservable Inputs ~ Range
(In millions)
Equity conversion feature of debt $ (34.9) Option model Implied volatility(1) 21-30%

(1) Significant increase (decrease) in the unobseniaplé in isolation would result in a significantiygher (lower) fair value measurem:
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Results of Period Derivative Activity

The tables below include the year to date restiltainderivative activity in the condensed consaléti balance sheets as of June 29, 2013, and
December 29, 2012 , and the condensed consolidtttiments of operations for the second quartefiestdhalf ended June 29, 2013, and June 30,
2012 .

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

June 29, 2013

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 501.:  Other current assets $ —  Current derivative hedging $ (155.¢)
instruments
Foreign currency forwards UsD 466.¢  Other current assets 11.1  Current derivative hedging (0.2)
instruments
Other non-current assets 9.1  Non-current derivative (0.7
hedging instruments
Commodity swaps kwh 737.7  Other current assets 0.2  Current derivative hedging (0.6)
instruments
Other non-current assets —  Non-current derivative 0.3
hedging instruments
Total derivatives designated as hedging instruments $ 20.£ $ (156.9
Derivatives not designated as hedging instruments:
Equity conversion feature of debt EUR 500.( Current portion of long-term $  (34.7)
debt and short-term
borrowings
Foreign currency forwards EUR 296.C  Other current assets $ —  Current derivative hedging (6.9
instruments
Commodity swaps Metric tonnes 47,117  Other current assets —  Current derivative hedging (2.5
(actual) instruments
Other non-current assets —  Non-current derivative (0.9
hedging instruments
Total derivatives not designated as hedging instnim $ — $ (440
Non-derivative financial instruments in net investnent hedge relationships:
€120 million term loan due 2016 EUR 53.7 Long-term debt $  (69.9
Total non-derivative financial instruments in netéstment hedge relationships $  (69.9
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December 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 601.2  Other non-current assets $ —  Non-current derivative $ (2209
hedging instruments
Foreign currency forwards UsD 507.2  Other current assets 2.C  Current derivative hedging (3.9
instruments
Other non-current assets 1.4  Non-current derivative 2.7
hedging instruments
Commodity swaps kWh 486.1  Other current assets —  Current derivative hedging (2.0)
instruments
Other non-current assets 0.2  Non-current derivative (0.7)
hedging instruments
Total derivatives designated as hedging instruments $ 3.6 $ (226.¢)
Derivatives not designated as hedging instruments:
Equity conversion feature of debt EUR 500.( Current portion of long-terr  $ (7.9)
debt and short-term
borrowings
Commodity swaps Metric tonnes 8,34:  Other current assets $ —  Current derivative hedging (1.6)
(actual) instruments
Total derivatives not designated as hedging instnim $ — $ (9.5
Non-derivative financial instruments in net investnent hedge relationships:
€120 million term loan due 2016 EUR 93.7 Long-term debt $ (1239
Total non-derivative financial instruments in netéstment hedge relationships $ (1239

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

The Effect of Derivative Instruments on the Conddronsolidated Statement of Operati¢ingmillions)

For the Thirteen Weeks Ended June 29, 2013

Amount of gain
(loss) recognized

Amount of gain (loss)

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)
Forward starting interest rate  $ — Interest expense, net $ (0.4 Interest expense, net $ =
swaps
Foreign currency forwards 14.€  Other income (expense), net 0.5  Other income (expense), net —

Cost of goods sold 1.2  Cost of goods sold —

Commaodity swaps (0.€) Cost of goods sold 0.2  Cost of goods sold —
Total $ 14.2 $ 1.5 $ =

For the Thirteen Weeks Ended June 29, 2013

Derivatives and non-derivative
financial instruments in net
investment hedge relationships

OCI (effective portion)

Location of gain (loss)
recognized in income
(ineffective portion
and amount excluded from
effectiveness testing)

Amount of gain (loss)
recognized in income
(ineffective portion and
amount excluded from
effectiveness testing)

Amount of gain
(loss) recognized
from AOCI
(effective portion)

Amount of gain
(loss) recognized in

Location of gain (loss)
reclassified from AOCI into
income (effective portion)

Cross currency contracts

€120 million term loan due
2016

Total

$ 15.2  Other income (expense), net $ —  Other income (expense), net $ =
(1.7 Other income (expense), net —  Other income (expense), net —
$ 13.€ $ = $ =

Note: Amounts recognized in AOCI related to casiwfand net investment hedges are presented grossest

During the period we recorded no significant ineffieeness related to these cash flow and net imessthedges.
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For the Thirteen Weeks Ended June 30, 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

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 rai $ — Interest expense, net $ (0.4) Interest expense, net —
swaps
Foreign currency forwards 5.2  Other income (expense), net (0.4) Other income (expense), net —

Cost of goods sold (1.9 Cost of goods sold —

Commodity swaps (0.6) Cost of goods sold (0.4 Cost of goods sold —
Total $ 4.€ $ (2.5) —

For the Thirteen Weeks Ended June 30, 2012

Location of gain (loss)
recognized in income
(ineffective portion

Amount of gain
(loss) recognized
from AOCI
(effective portion)

Location of gain (loss)
reclassified from AOCI into
income (effective portion)

Derivatives and non-derivative
financial instruments in net
investment hedge relationships

Amount of gain
(loss) recognized in

OCI (effective portion) effectiveness testing)

and amount excluded from

Amount of gain (loss)
recognized in income
(ineffective portion and
amount excluded from
effectiveness testing)

5 0 0 -
5 0 -

Cross currency contracts $ 7.2 Other income (expense), net

Total $ 7.2

Note: Amounts recognized in AOCI are presentedgyodsaxes

During the period we recorded no significant ineffieeness related to these cash flow and net imessthedges.

For the Twenty-Six Weeks Ended June 29, 2013

Other income (expense), net

$ —

$ —

Amount of gain
(loss) recognized
in OCl on

Location of gain (loss)
recognized in income on

Amount of gain
(loss) recognized

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 $ (0.8) Interest expense, net —
swaps
Foreign currency forwards 23.7  Other income (expense), net 0.4  Other income (expense), net —
Cost of goods sold 1.7  Cost of goods sold —
Commodity swaps —  Cost of goods sold —  Cost of goods sold —
Total $ 23.7 $ 1.3 =

For the Twenty-Six Weeks Ended June 29, 2013

Amount of gain

Derivatives and non-derivative (loss) recognized in

Location of gain (loss)

Location of gain (loss)
recognized in income
(ineffective portion

Amount of gain
(loss) recognized

Amount of gain (loss)
recognized in income
(ineffective portion and

financial instruments in net OcClI reclassified from AOCI into from AOCI and amount excluded from amount excluded from
investment hedge relationships (effective portion) income (effective portion) (effective portion) effectiveness testing) effectiveness testing)
Cross currency contracts $ 29.E  Other income (expense), net $ —  Other income (expense), net —
€120 million term loan due 2.C  Otherincome (expense), net —  Other income (expense), net —
2016

Total $ 31.t $ = —

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.
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For the Twenty-Six Weeks Ended June 30, 2012

Amount of gain
(loss) recognized

Amount of gain (loss)

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)
Forward starting interest rai $ — Interest expense, net $ (0.8) Interest expense, net $ =
swaps
Foreign currency forwards (2.€) Other income (expense), net (1.) Other income (expense), net —
Cost of goods sold (2.4) Cost of goods sold —
Commodity swaps 0.7  Cost of goods sold (0.7  Cost of goods sold —
Total $ (2.2) $ (4.9 $ =
For the Twenty-Six Weeks Ended June 30, 2012
Location of gain (loss) Amount of gain (loss)
Amount of gain Amount of gain recognized in income recognized in income
Derivatives and non-derivative (loss) recognized in Location of gain (loss) (loss) recognized (ineffective portion (ineffective portion and
financial instruments in net OocCl reclassified from AOCI into from AOCI and amount excluded from amount excluded from
investment hedge relationships (effective portion) income (effective portion) (effective portion) effectiveness testing) effectiveness testing)
Cross currency contracts ~ $ (13.2)  Other income (expense), net $ —  Other income (expense), net $ =
Total $ (13.2) $ — $ _

Note: Amounts recognized in AOCI are presentedgyobsaxes
During the period we recorded no significant ineffieeness related to these cash flow and net imessthedges.

We expect net gains of approximately $10.6 milljpre-tax) recorded in AOCI at June 29, 201@ll be reclassified into earnings within the n
12 months. The maximum length of time over whigtetasted transactions are hedged at June 29, i2®8.8, years, and such transactions relate to
foreign exchange, interest rate and commodity ex@ss

Other Derivativegin millions)

For the Thirteen Weeks Ended June 29, 2013

Derivatives not in hedging relationships

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
Foreign currency forwards

Total

Interest expense, net

Other income (expense), net
Cost of goods sold

Other income (expense), net

For the Thirteen Weeks Ended June 30, 2012

3.2

(0.9

1.5
3.

5.1

Derivatives not in hedging relationships

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
Treasury locks(1)

Total

Interest expense, net
Cost of goods sold
Interest expense, net
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For the Twenty-Six Weeks Ended June 29, 2013

Derivatives not in hedging relationships

Amount of gain (loss)
recognized in
income on derivative

Location of gain (loss) recognized in
income on derivative

Equity conversion feature of debt Interest expense, net $ (26.5)
Other income (expense), net 0.9
Commodity swaps Cost of goods sold (1.5
Foreign currency forwards Other income (expense), net (6.7)
$ (35.0
For the Twenty-Six Weeks Ended June 30, 2012
Amount of gain (loss)
Location of gain (loss) recognized in recognized in

Derivatives not in hedging relationships income on derivative income on derivative
Equity conversion feature of debt Interest expense, net $ (5.6
Commodity swaps Cost of goods sold 0.€
Treasury locks(1) Interest expense, net (39.9)
$ (44.2)

@

Entered into to remove a portion of our interet raarket risk in connection with debt issued todfthe Acquisitior

15. Pension and Other Postretirement Benefits

Net Periodic Pension and Other Postretiremen

Net periodic pension and OPEB cost:

Service cost - benefits earned during the yea'$

Interest cost on projected benefit obligation
Expected return on plan assets
Amortization of prior service cost (benefit)
Amortization of net actuarial loss (gain)
Less: expected participant contributions

Net periodic pension and OPEB cost

t BengfOPEB") Cos!

For the Thirteen Weeks Ended

June 29, 2013 June 30, 2012

Pension OPEB Consolidated Pension OPEB Consolidated
(In millions)

4C % 0c $ 4¢ 9 4z 9 07 $ 4.¢

38.¢ 1. 40.€ 41.4 1.¢ 43.c

(44.0 o (44.0 (43.7) o (43.7)
0.2 (0.9) (0.7) 0.2 (0.9) (0.7)

14.1 (0.2) 14.C 9.€ (0.2) 9.7

©.9) — ©.9) 0.9 — 0.9

$ 12 $ 17 $ 145 $ 115 $ 1€ $ 13.1
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For the Twenty-Six Weeks Ended

June 29, 2013 June 30, 2012
Pension OPEB Consolidated Pension OPEB Consolidated
(In millions)

Net periodic pension and OPEB cost:
Service cost - benefits earned during the yeal$ 8C $ 1¢ $ 9.6 $ 84 $ 14 $ 9.8
Interest cost on projected benefit obligation 78.2 3.€ 81.¢ 82.t 3.¢ 86.4
Expected return on plan assets (88.7) — (88.7) (87.2) — (87.2)
Amortization of prior service cost (benefit) 0.4 (1.8 (2.9 0.4 (1.9 (2.9
Amortization of net actuarial loss (gain) 28.2 (0.2) 28.2 19.€ (0.2) 19.4
Less: expected participant contributions 0.6 — (0.6 0.8 — 0.8
Net periodic pension and OPEB cost $ 257 % 34 $ 29.1 $ 22¢ $ 32 $ 26.2

During the first half of 2013 , employer contritaris to the defined benefit plans were $48.6 milli@xpected total fiscal year 2013 employer
contributions to the defined benefit plans are apipnately $110 million . MillerCoors, Brewers' Ri¢tac. ("BRI") and Brewers' Distributor Limited
("BDL") contributions to their defined benefit péms and other postretirement benefit plans arémadided above, as they are not consolidated in our
financial statements.

16. Commitments and Contingencies
Discontinued Operations
Kaiser

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 additiorg provided an indemnity to FEMSA for losses Kaisay incur with respect to tax claims
associated with certain previously utilized purathtax credits. The discontinued operations bakwmdghin the current and non-current liabilities of
our condensed consolidated balance sheets consigty of our estimates of these liabilities. Tadisbilities are denominated in Brazilian Reaid an
are therefore subject to foreign exchange gaiesses, which are recognized in the discontinuegtaijons section of the condensed consolidated
statement of operations. There have been no chamgies underlying liabilities from the year endedcember 29, 2012 , therefore all changes in the
current and non-current liabilities of discontinuggkrations during the first quarter of 2013 are ttufluctuations in foreign exchange rates from
December 29, 2012 , to June 29, 2013 . In the skqoarters of 2013 and 2012 , we recognized gdi64.@ million and $2.3 million , respectively,
from discontinued operations associated with for&gchange gains and losses related to indemmiggzovided to FEMSA. During the first half of
2013 and 2012, we recognized gains of $0.8 milliod $2.4 million , respectively. Our exposure edatb the tax, civil and labor indemnity claims is
capped at the amount of the sales price of the &34y interest of Kaiser, which was $68.0 millioBeparately, the maximum potential claims
amount remaining for the purchased tax credits$1&®6.8 million as of June 29, 2013 .

Future settlement procedures and related negatiatitivities associated with these contingenciedaagely outside of our control. Due to the
uncertainty involved with the ultimate outcome a@imting of these contingencies, significant adjusttedo the carrying values of the indemnity
obligations have been recorded to date, and additioture adjustments may be required.

Distributorship Litigation

During the second quarter and first half of 2012,recognized a loss of $1.5 millioelated to an increase in the legal reserve fastailoutorshiy
litigation which was settled in the third quartér2012.

Guarantees

We guarantee indebtedness and other obligatiobartks and other third parties for some of our gguitthod investments and consolidated
subsidiaries.
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Rocky Mountain Metal ContaingfRMMC"), a Colorado limited liability company, 8 joint venture with Ball Corporation in which MilCoors
holds and consolidates a 50% interest. As of J9n@@13 , and December 29, 2012 , we guarante&dn$iflion of RMMC debt, which is due in the
fourth quarter of 2013.

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

Related to guarantees, other liabilities in theoagganying condensed consolidated balance sheislin$5.9 million as of June 29, 2013, and
$6.2 million as of December 29, 2012 , both of vahéce non-current.

Litigation and Other Disputes and Environmental

Related to litigation, other disputes and environtakissues, we have accrued an aggregate of #liflidn as of June 29, 2013 , and $14.5
million as of December 29, 2012 . We believe thmt @asonably possible losses in excess of the mt®@gcrued are immaterial to our condensed
consolidated financial statements.

In addition to the specific cases discussed beloavare involved in other disputes and legal actansing in the ordinary course of our business.
Additionally, during the first quarter of 2013 wedame aware of potential liabilities in several aArEuropean countries primarily related to local
country regulatory matters. See Note 3, "Acquisitidd StarBev" for further discussion. While it istrieasible to predict or determine the outcome of
these proceedings, in our opinion, based on awewi¢h legal counsel, none of these disputes agdllactions is expected to have a material impa
our business, consolidated financial position, Itesaf operations or cash flows. However, litigatis subject to inherent uncertainties and an adver
result in these or other matters may arise frone tiontime that may harm our business.

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 ppeided for losses that are probable and
estimable.

Litigation and Other Disputes

In December 2012, Miller Brewing Company (“Milleryally informed us of its intent to terminate fimense agreement between Miller and us
whereby we have exclusive rights to distributeaiarMiller products in Canada (the “License Agreeitieincluding Miller Lite, Miller High Life,
Milwaukee's Best, Mickey's, Olde English, Millem@mme Draft,andMiller Chill . Miller alleges that we failed to meet certainwok sales targets
under the License Agreement. We do not believeevifilas any right under the License Agreement a@rotise to terminate the License Agreement.
Following this communication, we filed a lawsuit@ntario, Canada (Molson Canada 2005 v. Miller BrgwCompany, Sup. Ct. of Justice-Ontario,
CV-12-470589) seeking an injunction preventing btilfrom terminating the License Agreement and andeMiller to abide by its contractual terms.
On January 18, 2013, Miller sent written noticeisopurporting to terminate the License Agreemembur lawsuit, we also assert that Miller breached
the License Agreement by attempting to terminageltbense Agreement. On June 20, 2013, we werdegtam injunction preventing Miller's
termination of the License Agreement, pendingal trn the merits, which is scheduled for Decemi@4r32

We intend to vigorously assert and defend our sighthis lawsuit. At this time, we are unable tegict the outcome of this litigation or the
impact, if any, of an adverse outcome on our bssirnd results of operations, including any posdilfure asset impairment. We recognized net sales
related to the License Agreement of $29.9 milliod 29.5 million for the second quarter of 2013 2ad2, respectively, and net sale$4¥.1 millior
and $46.2 million for the first half of 2013 and12) respectively. Additionally, as of June 29, 201& had a definite-lived intangible asset reldted
the License Agreement with a carrying value of $atillion and a remaining life of approximately &ars.

Environmental
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 respectnad fovernmental facility for final treatment. Wave
environmental programs in Canada including orgditimamonitoring and verification, regulatory congpice, reporting, education and training, and
corrective action.
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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.

United States

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

Lowr

We are one of a number of entities named by ther&mwental Protection Agency ("EPA") as a PRP atltbwry Superfund site. This landfill is
owned by the City and County of Denver ("Denveri)ilas managed by Waste Management of Colorado('Méaste Management"). In 1990, we
recorded a pre-tax charge of $30 million , a partid which was put into a trust in 1993 as par skttlement with Denver and Waste Management
regarding the then-outstanding litigation. Ourlsetent was based on an assumed remediation c$&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 annsakestimates 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 projestieith regard to the $120 millidhreshold, 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 wepagdinted using a 3.02% rigtee rate of retur

Based on these assumptions, the present valuerassl gmount of the costs at June 29, 2013 , amdpmtely $2.9 million and $7.3 million
respectively. We did not assume any future recegdrom insurance companies in the estimate ofialitity, and none are expected.

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

Other

In prior years, we have been notified by the EPA ertain state environmental divisions that weaaRRP, along with other parties, at the
Cooper Drum site in southern California, the Easthierford and Berry's Creek sites in New JerseytaeadChamblee and Smyrna sites in Georgia.
Certain former non-beer business operations, whielliscontinued use of and sold (excluding the @riypof the former Chamblee site) in the mid-
1990s, were involved at these sites. Potentiakbassociated with these sites could increaseraiation planning progresses.

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

Europe and MC

We are subject to the requirements of governmemdllocal environmental and occupational healthsaidty laws and regulations within each
of the countries in which we operate. Complianciéhwhese laws and regulations did not materiallgcfour second quarter of 2013 capital
expenditures, results of operations or our findrmizompetitive position, and we do not anticiptiat they will do so during the remainder of theay
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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., European and @nadian subsidiaries reflecting the substantial opations of each of our U.S. and
Canadian segments, as well as our U.K. operation§ aur European segment.

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 12,
"Debt" ). The convertible notes are guaranteed seréor unsecured basis by the Subsidiary Guassrgach of which is 100% owned by the Parent
Guarantor. The guarantees are full and unconditemé joint and several. These notes matured ame vepaid in cash on July 30, 2013, for their face
value of $575 million .

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 Subsidiary Guarantors. Each of the Subsidiargréntors is 100% owned by the Parent Guaranter gllarantees are full and unconditional and
joint and severa

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 orpenber 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?'l) was subsequently added as a co-issuer of
the CAD 900 million senior notes in 2007. The $ 3di0ion senior notes were repaid in 2010. The gardus disclosure requirements applicable to
MC Capital Finance in Canada are satisfied thrabghconsolidating financial information in respeEMC Capital Finance, MCI LP and other
subsidiary guarantors of the CAD 900 million semiotes as currently presented within the SubsidBrgrantors column.

None of our other outstanding debt is publicly ségiied, and it is all guaranteed on a senior asdaured basis by the Parent Guarantor and
certain Subsidiary Guarantors. These guarantedsilaeand unconditional and joint and several. Ske¢e 12, "Debt" for details of all debt issued and
outstanding as of June 29, 2013 .

Presentatior

During the first quarter of 2013, we identified eesary corrections to our historical treatmentssfain intercompany transactions included as a
component of the net investment in and advancsalisidiaries within total assets and MCBC stockiadequity of the Parent Guarantor. While
consolidated totals were not impacted, our Decer@BeP012, guarantor condensed consolidating balaheet presented within this note has been
adjusted to reflect the impact of this change, Wiéclimited to the Parent Guarantor column. Tkigsion resulted in a reduction to the amounts
attributable to the Parent Guarantor for net inwesit in and advances to subsidiaries from $11,3##1®n as previously reported, to $10,465.2
million as adjusted, with the offsetting adjustmemthe "eliminations" column. This resulted inexqual reduction to MCBC stockholders' equity
attributable to the Parent Guarantor from $8,843illon as previously reported, to $7,966.9 milliaa adjusted, with the offsetting adjustment to the
"eliminations" column. The changes to our histdrguzarantor condensed consolidating balance sheetat material to the financial statements taken
as a whole for any periods impacted.

The following information sets forth the condensedsolidating statements of operations for the sécpiarter and first half of 2013 and 2012 ,
condensed consolidating balance sheets as of 223 , and December 29, 2012 , and condenselideting statements of cash flows for fhst
half of 2013 and 2012 . Investments in subsidisaresaccounted for on the equity method; accorgliregitries necessary to consolidate the Parent
Guarantor and all of our guarantor and non-guarasubsidiaries are reflected in the eliminationsigm. In the opinion of management, separate
complete financial statements of MCBC and the Sliasi Guarantors would not provide additional matenformation that would be 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 JUNE 29, 2013

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
$ 9€ $ 1,310¢ $ 406.¢ $ 67.9) $ 1,659.°
— (391.5) (90.2) — (481.7)
9.€ 919.4 316.4 (67.9) 1,178.(
— (521.7) (219.9) 56.¢ (684.7)
9.€ 397.7 97.1 (20.5) 493.¢
(27.9) (187.)) (99.9) 10.E (304.9)
(0.7) (0.2) (0.4) — (1.3
252.% (119.9) 152.1 (285.1) —
— 172.¢ — — 172.¢
233.8 263.¢ 148.¢ (285.7) 360.¢
(27.9) 84.( (97.5) — (41.2)
15.C (10.2) (12.1) — (7.3
220.¢ 337.¢ 39.5 (285.7) 312.
57.€ (88.5) (3.9) — (34.2)
278.¢ 249.1 35.¢ (285.]) 278.:
— — 1.7 — 1.7
278.¢ 249.1 37.€ (285.]) 280.(
— — 1.6) — (1.6)
$ 278.¢ $ 249.1 $ 36.C $ (285.) $ 278.¢
$ 225¢ $ 179.: % 53.: % (2326 $ 225.¢
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE THIRTEEN WEEKS ENDED JUNE 30, 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 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
$ 7.7 1,328.¢ $ 162.¢ $ (58.6) $ 1,440.¢
— (410.¢) (30.7) — (441.5)
7.7 918.1 132.2 (58.6) 999.
— (508.%) (120.7) 48.¢ (580.1)
7.7 409.¢ 11.5 (9.9 419.%
(50.9 (219.79) (44.0 9.¢ (304.5)
— (10.9) (10.9) — (21.9)
205.: (181.¢) 123.% (147.9) —
— 185.¢ — — 185.¢
162.1 183.¢ 80.¢ (147.9) 278.¢
(55.9) 64.1 (93.9) — (84.€)
(19.2) 3.6 (55.]) — (70.5)
87.t 251.: (67.€) (147.9) 123.¢
17.€ (52.9) 9.2 — (25.9
105.1 198.t (58.9) (147.9 97.¢
— — 0.8 — 0.8
105.1 198.t (57.5) (147.9 98.7
— — 6.4 — 6.4
$ 105.1 198t % 51.) $ (147.5 $ 105.1
$ 55.7 125¢ % 45 $ (121.) $ 55.7
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE TWENTY-SIX WEEKS ENDED JUNE 29, 2013

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
$ 138  $ 2,283 % 647.C $ (99.9 $ 2,844
— (695.7) (142.7) — (838.0)
13.5 1,588.« 504.: (99.7) 2,006.t
— (949.9) (366.0) 84.: (1,231.)
13.5 639.( 138.: (15.5) 715:E
(64.9) (366.7) (174.9) 15.E (589.6)
(1.0 (1.0 (0.€) — (2.€)
355.7 (265.6) 193.f (283.6) —
— 290.( — — 290.(
303.¢ 296.° 156.¢ (283.6) 472.¢
(53.9) 132.1 (194.5) — (116.7)
1.4 20.€ (25.0) — (3.0
251.( 449.( (62.6) (283.6) 353.¢
63. (96.5) (4.2 — (37.6)
314.( 352.¢ (66.7) (283.6) 316.:
— — 0.8 — 0.8
314.( 352.¢ (65.9) (283.6) 317.(
— — 3.9 — 3.9
$ 314.C $ 352t % (68.9 $ (283.6) $ 314.(
$ 197 $ 60.C $ (162.9 $ 102.¢  $ 19.7
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE TWENTY-SIX WEEKS ENDED JUNE 30, 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 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
$ 132 $  2311¢ $ 2226 % (989 $  2,449.
— (714.%) (43.5) — (758.2)
13.: 1,596.¢ 179.1 (98.9) 1,690.¢
— (924.¢) (175.2) 81.1 (1,018.9
13.: 672.1 3.c (17.9) 671.C
(85.9) (421.9) (63.2) 17.: (553.0
(1.) (11.9) (10.9) — (22.7)
290.2 (299.]) 149.% (140.9) —
— 304.t — — 304.t
216.¢ 244.¢ 80.C (140.¢) 400.7
(55.9) 138.2 (191.2) — (108.9)
(7.2 (8.9 (55.9) — (71.9)
154.¢ 373.¢ (167.7) (140.¢) 220.4
30.2 (90.5) 17.1 — (43.2)
184.¢ 283. (150.0) (140.5) 177.2
— — 0.6 — 0.6
184.¢ 283.2 (149.7) (140.¢) 178.1
— — 6.5 — 6.5
$ 1846 $ 2832 $ (1426 $ (1409 $ 184.¢
$ 2465 % 345( $ (1050 $  (239.9 $ 246.%
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
AS OF JUNE 29, 2013

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

Assets
Current assets:

Cash and cash equivalents $ 325 % 317« $ 158.¢ $ — 3 801.¢

Accounts receivable, net 0.€ 479.% 213t — 693.¢

Other receivables, net 39.¢ 52.¢ 17.1 — 109.¢

Total inventories, net — 207.2 58.2 — 265.¢

Other assets, net 12.2 73.€ 48.¢ — 134.%

Deferred tax assets — — 67.7 (1.9 66.4

Intercompany accounts receivable = 2,316.: 701.1 (3,017.9) —
Total current assets 378.( 3,446.¢ 1,265. (3,018.) 2,071.:
Properties, net 25.C 1,246.¢ 638.¢ — 1,910.!
Goodwill — 1,094.: 1,231. — 2,325
Other intangibles, net — 4,334.: 2,613.( — 6,947.
Investment in MillerCoors — 2,516.¢ — — 2,516.¢
Net investment in and advances to subsidiaries 11,196. 3,261.! 6,190.¢ (20,648.9) —
Deferred tax assets 46.€ 102.¢ 1.€ (31.9) 119.C
Other assets, net 37.5 127.% 61.7 — 226.%
Total assets $ 11,6834 $ 16,130.. $ 12,002.! $ (23,699.) $ 16,116.¢
Liabilities and equity
Current liabilities:

Accounts payable and other current liabilities $ 471  $ 862.¢ % 4537 $ — 3 1,363.:

Derivative hedging instruments 6.¢ 157.% 0.3 — 164.¢

Deferred tax liability o3 104.% 1.C 1.3 112.%

Current portion of long-term debt and short-termrbwings 573.¢ 685.2 13.¢ — 1,272.¢

Discontinued operations — — 7.2 — 7.2

Intercompany accounts payable 1,470.: 705.1 842.% (3,017.9) —
Total current liabilities 2,105.¢ 2,514.¢ 1,318.: (3,018.) 2,919.¢
Long-term debt 1,895.¢ 1,329.! 70.4 — 3,295."
Pension and post-retirement benefits 8L 735.€ 6.€ — 745.%
Derivative hedging instruments — 0.t 0.8 — 1.3
Deferred tax liability — — 969.7 (31.9) 937.¢
Other liabilities, net 13.2 56.¢ 117.¢ — 187.2
Discontinued operations — — 18.2 — 18.2
Intercompany notes payable — 867.2 6,354.¢ (7,222.() —
Total liabilities 4,018. 5,504.( 8,856.. (10,272.Y) 8,106.:
MCBC stockholders' equity 7,984." 16,661. 3,987.: (20,648.9) 7,984.!
Intercompany notes receivable (319.9) (6,035.¢) (867.9) 7,222.( —
Total stockholders' equity 7,665.: 10,626.: 3,120.( (13,426.9) 7,984."
Noncontrolling interests — — 26.2 — 26.2
Total equity 7,665.: 10,626.: 3,146.: (13,426.%) 8,010.¢
Total liabilities and equity $ 11,683.0 $ 16,130.. $ 12,002.! $ (23,699.) $ 16,116.¢
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATING BALANCE SHEETS

AS OF DECEMBER 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 $ 189.¢ 249.: 184¢ % — 3 624.(
Accounts receivable, net 1.7 5247 134.1 — 660.5
Other receivables, net 22,1 54.€ 15.¢ — 92.¢
Total inventories, net — 172.k 41.4 — 213.¢
Other assets, net 10.7 67.1 39.7 — 117.5
Deferred tax assets — — 40.7 (1.5) 39.2
Intercompany accounts receivable = 2,077.¢ 1937 (3,215.) —
Total current assets 224.¢ 3,146.( 1,593.¢ (3,216.9) 1,748.(
Properties, net 25.1 1,338.¢ 631.¢ — 1,995.¢
Goodwill — 1,068.t 1,384.¢ — 2,453.:
Other intangibles, net — 4,606.¢ 2,628.( — 7,234.¢
Investment in MillerCoors — 2,431.¢ — — 2,431.¢
Net investment in and advances to subsidiaries 10,465.: 2,291.¢ 5,291.7 (18,048.) —
Deferred tax assets 47.4 104.¢ 4.9 (31.9) 125.¢
Other assets 38.€ 125.C 59.€ — 223.2
Total assets $ 10,801.: 15,113. 11,594 $ (21,297.) $ 16,212.:
Liabilities and equity
Current liabilities:
Accounts payable and other current liabilities $ 64.C 787.1 3352 % — 3 1,186.¢
Derivative hedging instruments — 6.C — — 6.C
Deferred tax liability iLiLE 1425 — (2.5 152.%
Current portion of long-term debt and short-ternrowings 564.% 668.% 13.1 — 1,245.¢
Discontinued operations — — 7.9 — 7.9
Intercompany accounts payable 1,166.: 1,133.0 915.% (3,215.) —
Total current liabilities 1,805.¢ 2,737.¢ 1,271.¢ (3,216.9) 2,598."
Long-term debt 1,895.¢ 1,402.! 124.¢ — 3,422.!
Pension and post-retirement benefits i 823.1 6.€ — 833.(
Derivative hedging instruments — 2222 — — 2222
Deferred tax liability — — 980.2 (31.7%) 948.t
Other liabilities, net 6.€ 64.2 104.% — 175.7
Discontinued operations — — 20.C — 20.C
Intercompany notes payable — 1,135.¢ 6,971.¢ (8,107.) —
Total liabilities 3,711.0 6,385.¢ 9,479.° (11,356.) 8,220.¢
MCBC stockholders' equity 7,966.¢ 15,036." 3,011.¢ (18,048.Y) 7,966.¢
Intercompany notes receivable (877.0 (6,309.) (921.¢) 8,107. —
Total stockholders' equity 7,089.¢ 8,727.¢ 2,090.: (9,940.9 7,966.¢
Noncontrolling interests — — 247 — 24.7
Total equity 7,089.¢ 8,727.¢ 2,114.¢ (9,940.9 7,991.¢
$ 10,801.: 15,113. 11,594.¢ % (21,297.) $ 16,212.:

Total liabilities and equity
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE TWENTY-SIX WEEKS ENDED JUNE 29, 2013

(IN MILLIONS)
(UNAUDITED)
Parent
Guarantor, 2007 Subsidiary
and Subsidiary Non
2012 Issuer Guarantors Guarantors Eliminations Consolidated
Net cash provided by (used in) operating activities $ 174€¢ $ 301.1 % 187t $ (72.2) $ 591.(
CASH FLOWS FROM INVESTING ACTIVITIES:
Additions to properties (4.€) (64.7) (80.9) — (149.9)
Proceeds from sales of properties and other loreggtlassets — 1kt 3.4 — 4.9
Proceeds from sale of business — 2.C 2.C
Investment in MillerCoors — (615.9) — — (615.9)
Return of capital from MillerCoors — 515.2 — — 515.2
Investment in and advances to an unconsolidatdthtef — — (2.9 — (2.9)
Loan repayments — 4.7 (0.2 — 4.5
Loan advances — 3.7 — — 3.7
Net intercompany investing activity — (12.2) — 12.2 —
Net cash provided by (used in) investing activities (4.€) (a74.5) (78.0) 12.2 (244.9)
CASH FLOWS FROM FINANCING ACTIVITIES:
Exercise of stock options under equity compensgilans 63.1 — — — 63.1
Excess tax benefits from share-based compensation 5.4 — — — 5.4
Dividends paid (102.9) — (86.2) 72.2 (116.9)
Dividends paid to noncontrolling interest holders — — (1.2 — 2.2
Payments for purchase of noncontrolling interest — — (0.2 — 0.2
Debt issuance costs (0.2 — — — (0.2
Payments on long-term debt and capital lease didiga — (0.9 (52.0 — (52.9)
Proceeds from short-term borrowings — — 9.3 — 9.3
Payments on short-term borrowings — — (15.7) — (15.7)
Payments on settlement of derivative instruments — (35.7) — — (35.7)
Net proceeds from (payments on) revolving creditlifes — — (2.9) — (2.9
Change in overdraft balances and other — — 2.C — 2.C
Net intercompany financing activity — 12.2 (12.2) —
Net cash provided by (used in) financing activities (34.5) (35.5) (134.) 60.C (144.)
CASH AND CASH EQUIVALENTS:
Net increase (decrease) in cash and cash equisalent 135.5 91.1 (24.¢) — 202.(
Effect of foreign exchange rate changes on casitasid equivalents — (23.0 (1.9 — (24.9)
Balance at beginning of year 189.¢ 249t 184.¢ — 624.(
Balance at end of period $ 325.2 $ 317.¢ $ 158.¢ $ - $ 801.€
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE TWENTY-SIX WEEKS ENDED JUNE 30, 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 $ 374.¢ 3% 662.C $ (545.0 949 $ 397.¢

CASH FLOWS FROM INVESTING ACTIVITIES:
Additions to properties (5.4) (63.9) (22.7) — (81.9
Proceeds from sales of properties and other loreggtlassets — 1.C 0.2 — 1.3
Acquisition of businesses, net of cash acquired — — (2,257.9) — (2,257.9)
Investment in MillerCoors — (565.7) — — (565.7)
Return of capital from MillerCoors — 459.¢ — — 459.¢
Payments on settlement of derivative instruments — (110.¢ — — (110.¢
Investment in and advances to an unconsolidatdchtef — (2.€) (1.7 — 3.7)
Loan repayments — 9.t — — 9.5
Loan advances — (4.6 — — (4.6)
Net intercompany investing activity (2,811.9) (2,659.9 — 5,471.k —
Net cash provided by (used in) investing activities (2,817.0) (2,936.9) (2,270.9 5,471.k (2,552.)

CASH FLOWS FROM FINANCING ACTIVITIES:
Exercise of stock options under equity compensagilans 20.¢ — — — 20.¢
Excess tax benefits from share-based compensation 3.t — — — 3.5
Dividends paid (108.6) (97.5) (4.2 94.4 (115.9
Dividends paid to noncontrolling interest holders — — (2.9 — (2.9
Debt issuance costs (39.2 — — — (39.9
Proceeds from issuances of long-term debt 2,045.¢ — 150.C — 2,195..
Payments on long-term debt and capital lease didiga — (44.¢) — — (44.¢)
Payments on debt assumed in acquisition — — (424.9) — (424.9)
Proceeds from short-term borrowings — — 2. — 2.5
Payments on short-term borrowings — — (13.5) — (13.5)
Payments on settlement of derivative instruments — (4.0) — — (4.0)
Net proceeds from (payments on) revolving creditlifes — — 3.¢ — 3.8
Change in overdraft balances and other — — 2.1 — 2.1
Net intercompany financing activity — 2,178.: 3,293.¢ (5,471.9 —
Net cash provided by (used in) financing activities 1,921.¢ 2,031.¢ 3,006.¢ (5,377.) 1,583.¢

CASH AND CASH EQUIVALENTS:

Net increase (decrease) in cash and cash equisalent (520.9) (242.9) 191.C — (571.%)
Effect of foreign exchange rate changes on casicasid equivalents — 6.2 2.€ — 8.8
Balance at beginning of year 601.1 422.F 55 — 1,078.¢
$ 80.6 $ 186.2 $ 248.¢ — % 516.(

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 29220Annual 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, andadfgerating and non-operating subsidiaries includikinvour reporting segments and Corporate.
Our reporting segments include: Molson Coors Canaplarating in Canada; MillerCoors LLC ("MillerCa&}, which is accounted for by us under the
equity method of accounting, operating in the Whigates ("U.S."); Molson Coors Europe, operatin@zech Republic, Serbia, Croatia, Romania,
Bulgaria, Hungary, Montenegro, Bosnia-Herzegovind Slovakia (collectively, "Central Europe"), aslives the United Kingdom ("U.K.") and the
Republic of Ireland; Molson Coors International M), operating in various other countries. Effgetfor the first day of our 2013 fiscal year, we
changed the way in which we monitor performanceraadage our operations in Europe and as a resitpwmbined our U.K. and Ireland business
with our Central Europe operations, which resuitedur Europe segment, and we have recast theikstpresentation of segment information
accordingly.

Unless otherwise indicated, (a) all $ amounts afd.5. Dollars ("USD"), (b) comparisons are to camable prior periods, and (c) the second
guarter of 2013 refers to the thirteen weeks eldded 29, 2013 , and the second quarter of 20&Psr&d the thirteen weeks ended June 30, 26hdA
(d) the first half of 2013 and 2012 refers to tvertty-six weeks ended June 29, 2013, and Jun203@, , respectively. Fiscal year 2013 refers to the
52 weeks ending December 28, 2013 , and fiscal3@B2 refers to the 52 weeks ended December®@2, 2

MillerCoors and Central Europe follow a monthly ogjing calendar. The second quarter of 2013 an@ 26fkr to the three months ended June
30, 2013, and June 30, 2012 , respectively, eXoeentral Europe where the second quarter astifalf of 2012 refer to the two week period from
the acquisition date of June 15, 2012 through 3012,

In addition to financial measures presented orbtws of accounting principles generally acceptettié United States of America
("U.S. GAAP"), we also present pre-tax and aftertanderlying income", "underlying income per dédtshare", "underlying effective tax rate", and
"underlying free cash flow", which are non-GAAP reeees and should be viewed as supplements to bstitites for) our results of operations
presented under U.S. GAAP. We have also added lyimgearnings before interest, taxes, depreciatma amortization ("underlying EBITDA") as
an additional supplement to our results of openatiovhich is also a non-GAAP measure. Our manageuses underlying income, underlying income
per diluted share, underlying effective tax ratejerlying free cash flow and underlying EBITDA aeasures of operating performance to assist in
comparing performance from period to period onrs&ient basis; as a measure for planning anddstieg overall expectations and for evaluating
actual results against such expectations; andrmmuamnications with the board of directors, stockleodd analysts and investors concerning our finé
performance. We believe that underlying income eulyihg income per diluted share, underlying EBITDuAderlying effective tax rate and
underlying free cash flow performance are usedruyaae useful to investors and other users ofinantial statements in evaluating our operating
performance because they provide an additionalttoeValuate our performance without regard to isph@nd non-core items, such as acquisition-
related costs, which can vary substantially froommpany to company depending upon accounting methmdek value of assets and capital structure.
We have provided reconciliations of all non-GAAPaseres to their nearest U.S. GAAP measure.

Executive Summary

We are one of the world's largest brewers and badigerse portfolio of owned and partner brandgluiting signature brand3oors Light,
Molson Canadial, Carling andStaropramen as well as craft and specialty beers sucBlas Moon, Creemore Springs, CobendDoom Bar. For
more than 350 combined years, we have been brewingyating and delighting the world's beer drirkédur success depends on our ability to make
our products available to meet a wide range of woes segments and occasions.
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Second Quarter 2013 Financial Highlights:

Our worldwide beer volume and net sales increa®e2P2 and 17.9% , respectively, due to the additioour Central Europe operations. Net
income from continuing operations attributable t€BLC of $276.7 million , or $1.50 per diluted shanereased 165.3% from a year ago, and
underlying after-tax income of $278.6 million ,%it.51 per diluted share, increased 11.4% , prigndrik to the inclusion of Central Europe operating
results this year, along with improved financiatfpemance in our Europe and International businessel a lower effective tax rate. Net income from
continuing operations attributable to MCBC alsodféad from a $171.6 million reduction in speciatieother non-core expenses, primarily related to
the Acquisition in the second quarter of 2012. €esond quarter underlying income excludes specihb#her norcore gains, losses and expenses
net to a $7.3 million pre-tax charge.

Regional highlights include:

. In our Canada segment, income from continuingrations before income taxes decreased 1.9% to$bdillion while underlying
pre-tax income decreased 0.7% to $138.0 millionved by a favorable year-ovegear difference in the timing of marketing and s
spending, offset by lower volume and negative saliesthis year.

. In our U.S. segment, equity income in MillerCealecreased 7.0% to $172.6 million while underlyéqgity income in MillerCoors
decreased 6.5% to $172.6 million driven by the iotjod lower beer volumes.

. Our Europe segment reported income from comigoiperations before income taxes of $81.6 miléiad underlying pre-tax income
of $82.4 million . On a pro forma basis, Europetime from continuing operations before incomegdre the second quarter of
2013 improved 27.3% to $81.6 million and underlyprg-tax income for the second quarter of 2013 awed 14.4% t&%82.4 millior
driven by positive net pricing and cost savings férma amounts are used to give effect to theiaitgun (the "Acquisition") of
StarBev Holdings S.ar.l. ("StarBev") as if it haecturred at the beginning of fiscal year 2011 ameddiscussed further ifResults of
Operations."

. In our MCI segment, loss from continuing operasi before income taxes improved $21.0 million3@3$million while underlying
pre-tax loss improved $11.0 million to $2.4 milljatue to the elimination of losses in our Chinafjeienture (which was
deconsolidated in the third quarter of 2012), inmeb profit performance in our non-joint-venture imess in China, lower overhead
expenses, and the net positive impact of busimassfers between our Europe and International setgme

See "Results of Operations" below for further asialyf our reportable segment results.
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The following table highlights summarized composesftour condensed consolidated summary of opasfar the second quarter and first half

of 2013 and 2012 , and provides a reconciliatiotuafierlying income" to its nearest U.S. GAAP measu

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 % change June 29, 2013 June 30, 2012 % change
(In millions, except percentages and per share data
Volume in hectoliters 8.751 5.79¢ 50.€ % 14.50: 9.404 54.2%
Net sales $ 1,178.( $ 999.4 17¢% $ 2,006.f $ 1,690.¢ 18.7%
Net income attributable to MCBC from
continuing operations $ 276.1 % 104.: 165.2% $ 3132 % 183.7 70.£%
Adjustments:
Special items(1) 1.3 21.2 (93.9% 2.8 22.7 (87.1%
42% of MillerCoors specials, net of tax — (2.0 (100.0% — (2.0) (100.0%
Acquisition, integration and financing
related costs(2) 21 154.7 (98.6)% 3.8 160.¢ (97.60%
Unrealized mark-to-market (gains) and
losses(3) 3.6 35 11.4% 23.7 3.C N/M
Other non-core items(4) — 0.5 (200.0% (1.2 (0.2) N/M
Noncontrolling interest effect on special
items(5) — (5.1 (100.0% — (5.9 (100.0%
Tax effect on non-GAAP items(6) (5.9 (28.0 (80.71% (9.2 (28.9) (67.6)%
Non-GAAP: Underlying income attributable
to MCBC from continuing operations, net of
tax $ 278¢ % 250.1 114% $ 3332 % 335t (0.9%

Income attributable to MCBC per diluted

share from continuing operations $ 15C $ 0.57 163-.% $ 171 % 1.01 69.2%
Non-GAAP: Underlying income attributable

to MCBC per diluted share from continuing

operations $ 151 $ 1.3¢€ 94% $ 18z $ 1.8t (1.6%

N/M = Not meaningfu

@)

)

See Part I—Item 1. Financial Statements, Not&pecial ltems" of the unaudited condensed dafeted financial statements for additional
information.

In connection with the Acquisition, we recorgd fees in marketing, general and administratigepeses of $2.1 million and $3.9 million in
the second quarter and first half of 2013, respelstj and $25.3 million and $31.4 million for thecend quarter and first half of 2012,
respectively.

Concurrent with the announcement of the Acquisjtiva entered into a bridge loan agreement, whicleweainated upon the closing of our
issuance of the $1.9 billion senior notes. In catioa with the issuance and subsequent terminatidine bridge loan, we incurred debt fees
of $13.0 million recorded as other expense in g#wsd quarter of 2012. Additionally, in advanceof issuance 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 asasterxpense. Further, we used the
proceeds from our issuance of the $1.9 billion@enotes to purchase Euros. As a result of a negédireign exchange movement between
the Euro and USD prior to using these proceedsrtd the Acquisition, we realized a foreign exchalogs of $57.9 million on our Euro cash
holdings in the second quarter of 2012. We alsogeized $10.7 million of interest expense in theosel quarter of 2012 on our $1.9 billion
senior notes prior to the closing of the Acquisiti&ee Part I—Item 1. Financial Statements, Ndt®tBer Income and Expense" and Note 12
"Debt" of the unaudited condensed consolidatechfiia statements for additional information.
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®3)

(4)

Q)

(6)

As part of the allocation of the consideration sfenred for the Acquisition, Central Europe's ineen value was increased by $8.6 million to
its fair value in accordance with U.S. GAAP in sexond quarter of 2012. This resulted in a cormedipg decline in gross profit after the
Acquisition date of June 15, 2012, as all of thigeintory was subsequently sold in the second quaifr2012.

We issued a €500 million Zero Coupon Seniosésuired Convertible Note ("Convertible Note™) te 8eller in conjunction with the closing
of the Acquisition. The Convertible Note's embeddedversion feature was determined to meet thaitiefi of a derivative required to be
bifurcated and separately accounted for at famealith changes in fair value recorded in earnihgshe second quarter and first half of 2(
we recognized an unrealized gain of $3.2 milliod an unrealized loss of $26.5 million , respectivahd in the second quarter and first half
of 2012, we recognized an unrealized loss of $5l6omrecorded as interest expense. Additionalithin other income (expense), we
recorded an unrealized loss of $10.1 million anid g&$10.0 million for the second quarter andtflalf of 2013, respectively, related to
foreign currency movements on this Convertible Ndteese amounts were partially offset by unrealgaids of $3.9 million and losses of
$6.7 million for the second quarter and first k2013, respectively, related to foreign exchaogetracts to hedge our risk associated with
payments of this foreign-denominated debt. Durlmgsecond quarter and first half of 2012, we re@aghan unrealized gain of $3.8 million
in Central Europe related to foreign currency moeets, which was partially offset by an unrealizesklof $3.2 million related to foreign
exchange movements on our Convertible and Eurorderaded term loan. See Part I—Item 1. Financialedtents, Note 12 "Debt" and Note
14 "Derivative Instruments and Hedging Activitidet additional information.

Additionally, the changes in fair value on our coatity swaps not designated in hedging relationsaipsrecorded as cost of goods sold
within our Corporate business activities. As thpasure we are managing is realized, we reclads#fygain or loss to the segment in which
underlying exposure resides, allowing our segmentsalize the economic effects of the derivativéheawut the resulting unrealized mark-to-
market volatility. We recorded unrealized losse$@B million and $0.5 million related to theseidatives in the second quarter and first half
of 2013, respectively. We recorded unrealized gafr§l.5 million and $2.0 million in the second oea and first half of 2012, respectively.

In the first quarter of 2013, we recognizeghin of $1.2 million within other income for proakereceived related to a non-income-related tax
settlement resulting from historical activity withour former investment in the Montreal Canadiémshe second quarter of 2012 we
recognized costs of $0.5 million in connection withentering into an agreement to acquire the MoGmors Si‘hai joint venture's 49%
noncontrolling interest. In the first quarter ofl2) we recognized a gain of $0.3 million in cosgobds sold and $0.4 million in marketing,
general and administrative expenses related toefeyment of tax rebates received in the U.K.

The effect of noncontrolling interest on tlgustments used to arrive at underlying incomeyra@AAP measure, is calculated based on our
ownership percentage of our subsidiaries from wkith adjustment arises. This adjustment relategply to the goodwill impairment
charge in our MC Si'hai joint venture. See Partltiem 8 Financial Statements and Supplementary Dt 11, "Goodwill and Intangible
Assets" of the Notes for additional information.

The effect of taxes on the adjustments usexdriee at underlying income, a n@AAP measure, is calculated based on applying dtimatec
underlying full-year effective tax rate to actualderlying earnings, excluding special and non-d@mas. The effect of taxes on special and
non-core items is calculated based on the stattoryate applicable to the item being adjustedrfdhe jurisdiction from which each
adjustment arises.
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The following table highlights summarized composesftour condensed consolidated summary of opasfar the second quarter and first half
of 2013 and 2012 , and provides a reconciliatiotuafierlying EBITDA" to its nearest U.S. GAAP meesu

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 % change June 29, 2013 June 30, 2012 % change

(In millions, except percentages and per share data
Net income attributable to MCBC from

continuing operations $ 276.1 % 104.: 165.2% $ 3132 % 183.7 70.£%
Add: Net income (loss) attributable to
noncontrolling interests 1€ (6.4) (125.0% 3.C (6.5 (146.29)%
Net income (loss) from continuing operations 278.% 97.¢ 184.: % 316.2 177.2 78.4%
Adjustments:
Add: Interest expense (income), net 41.2 84.€ (51.9% 116.1 108.¢ 7.1%
Add: Income tax expense (benefit) 34.1 25.¢ 31.7% 37.€ 43.2 (13.0%
Add: Depreciation and amortization 80.7 58.4 38.2% 160.¢ 111.¢ 43.€%
Adjustments to arrive at underlying EBITDA
1) 10.C 124.¢ (92.0% 2.2 130.: (98.9%
Adjustments to arrive at underlying EBITD
related to our investment in MillerCoors(2) 28.€ 29.2 (2.9% 57. 59.2 3.2%
Non-GAAP: Underlying EBITDA $ 4732 $ 420.f 125% $ 6902 $ 630.2 9.6 %

(1) Includes adjustments to non-GAAP underlyingpime within the table above, excluding adjustmegitsted to interest, taxes and depreciation
and amortization, as these items are added baokahas adjustments to net income attributabl@BC from continuing operations.

(2) Adjustments to our equity income from Miller@s, which include our proportional share of Mil&ors' interest, income tax, depreciation
and amortization, specials, and amortization ofdifference between the MCBC contributed cost bas proportional share of the
underlying equity in net assets of MillerCoors.

Worldwide beer volume

Worldwide beer volume (including adjacencies, sasltider) is composed of our financial volume, tyy@olume and proportionate share of
equity investment sales-to-retail. Financial volurapresents owned beer brands sold to unrelatednektcustomers within our geographical markets,
net of returns and allowances. Royalty beer volaeorssists of our brands produced and sold by thartigs under various license and contract-brewing
agreements. Equity investment salesetail brand volume represents our ownership peéagenshare of volume in our subsidiaries accouiatednde
the equity method, including MillerCoors and Mod&olson Imports, L.P. ("MMI"), our joint venture i@anada with Grupo Modelo S.A.B. de C.V.
("Modelo").

The following table highlights summarized compomesftour sales volume for the second quarter asttalf of 2013 and 2012 .

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 % change June 29, 2013 June 30, 2012 % change

(In millions, except percentages)
Volume in hectoliters:

Financial volume 8.751 5.79¢ 50.€ % 14.50: 9.40¢ 54.2%

Royalty volume(1) 0.417 0.20¢ 103.(% 0.67¢ 0.30¢ 122.1%
Owned volume 9.16: 6.00: 52.7% 15.17¢ 9.70i 56.2%

Proportionate share of equity investment sale

to-retail(2) 7.551 7.90¢ (4.9% 13.47¢ 14.12( (4.5)%
Total worldwide beer volume 16.72( 13.90¢ 20.2% 28.65: 23.82 20.2%
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(1) Includes our MCI segment volume, which is primaiiyRussia, Ukraine and Mexico and a portion of Burope segment volume in Irela
(2) Reflects the addition of our proportionatershaf equity method investments salegétail for the periods present

Our worldwide beer volume increased 20.2% and 20r8#e second quarter and first half of 2013 peesively, due to including the results of
our Central Europe operations.

I ncome taxes

Our effective tax rate was approximately 11% an%2ar the seconduarters of 2013 and 2012, respectively. For ttst fialf of 2013 and 201
our effective tax rates were approximately 11% 20, respectively. Our effective tax rates weraiicantly lower than the federal statutory rate of
35% primarily due to lower effective income taxemtpplicable to our Canada and Europe busineBsesecond quarter 2013 tax rate decreased
versus 2012 largely due to the favorable resolutiotnrecognized tax positions related to Canaxdata changes enacted in the second quarter, v
decreased our second quarter effective tax ratppyoximately 5% . This also created a discretd&efit in the quarter. Our underlying effectiag t
rate, a non-GAAP measure, was approximately 12%1804l for the second quarters of 2013 and 2012¢ntisely. For the first half of 2013 and
2012, our underlying effective tax rates were 12%b 48%, respectively. Our underlying effective tate was higher than our effective tax rate in the
second quarter primarily due to the impact of spleannd other non-core items.

For the Thirteen Weeks Ended

June 29, 2013 June 30, 2012
Effective tax rate 11% 21%
Adjustments:
Impairment of China Reporting Unit —% 2%
Tax impact of special and other non-core items 1% ()%
Non-GAAP: Underlying effective tax rate 12% 18 %

Discontinued operations

Discontinued operations are associated with thadoly-owned Cervejarias Kaiser Brasil S.A. ("Kafdrusiness in Brazil. See Part I—Item 1.
Financial Statements, Note 16, "Commitments andi@gancies" to the unaudited condensed consolidatadcial statements for discussions of the
nature of amounts recognized in the Discontinuedr@ons section of the condensed consolidateddiahstatements, which consist of amounts
associated with indemnity obligations to FEMSA Gaa S.A. de C.V. ("FEMSA") related to purchasedd@dits and other tax, civil and labor issues.
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Results of Operations
Canada Segment

The Canada segment consists of our production, etiagkand sales of thdolsonfamily of brandsCoors Light, Rickard's, Carling and other
owned and licensed brands in Canada. Also incliudéte Canada segment is MMI, our joint ventur@lelsshed to import, distribute, and market the
Modelo beer brand portfolio across all Canadiarvipies and territories. MMI is accounted for unther equity method. In addition, the Canada
segment includes Brewers' Retail Inc. ("BRI"), @int venture arrangement related to the distridmutind retail sale of beer in Ontario, and Brewers'
Distributor Ltd. ("BDL"), our joint venture arrangent related to the distribution of beer in the tegsprovinces. Both BRI and BDL are accounted
for under the equity method.

The following represents our results of operatifamgCanada for the second quarter and first hafaif3 and 2012 .

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 % change June 29, 2013 June 30, 2012 % change
(In millions, except percentages)

Volume in hectoliters 2.34¢ 2.411 (2.6)% 4.00: 4.09i (2.9%
Sales $ 7358 $ 761.C B349% $ 1,257.¢ $ 1,289.t (2.5%
Excise taxes (177.¢) (279.0 (0.8% (304.0 (304.9) (0.1)%
Net sales 558.2 582.¢ (4.2% 953.¢ 985.2 (3.2%
Cost of goods sold (308.9 (301.9 2.2% (557.5 (544.9) 2.4%

Gross profit 249.¢ 281.C (11.9% 396.% 440.¢ (10.1)%
Marketing, general and administrative
expenses (211.9) (2419 (20.9% (220.¢) (254.9 (13.9%
Special items, net (0.7 0.6 177.9% (2.9 1.2 133.:%

Operating income (loss) 137.< 140.5 (2.9% 172.7 185.< (6.)%
Other income (expense), net — (0.6) (100.0% 1.C (1.5) (166.%%

Income (loss) from continuing operatior

before income taxes $ 1372 % 139.¢ 19% $ 1737 % 183.¢ (5.5)%
Adjusting items:

Special items 0.7 (0.9 177.9% 2.8 1.2 133.i%

Other non-core items — — — % (1.2 — N/M
Non-GAAP: Underlying pre-tax income
(loss) $ 138.C $ 139.( 0.79% $ 1752 $ 185.( (5.2%

N/M = Not meaningfu
Foreign currency impact on resu

During the second quarter of 2013 , the CanadidtaD@CAD") depreciated 0.9% versus the USD orasarage basis, resulting in an
approximate $1 million negative impact to USD in@from continuing operations before income taxes@8D underlying préax income. The CAl
depreciated 1.1% versus the USD in the first HBH®0413 , resulting in an approximate $2 million agge impact to USD income from continuing
operations before income taxes and USD underlyiatpg income.

Assets and liabilities recorded in foreign curresdhat are the functional currencies for the retbgeoperations 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 avehege exchange rates during the period. Gainasds from foreign currency transactions are
included in earnings for the period.

Volume and net sales

Our second quarter and first half of 2013 Canatisgaretail ("STRs") decreased 4.3% and 3.1%, respdgtipartially due to a weak Canad
market, which was impacted by unfavorable weatbeditions across key regions. Second quarter asidhalf of 2013 sales volume for Canada
decreased 2.6% and 2.3% , respectively.
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Our net sales per hectoliter decreased 0.5% amelased 0.2% in local currency in the second quartdrfirst half of 2013 , respectively, driven
by a sales mix shift to lower-priced brands andkpges, largely offset by continued positive pricing

Cost of goods sold

Our cost of goods sold per hectoliter in local enay increased 6.3% and 6.0% in the second queartefirst half of 2013 , respectively, driven
by input inflation, fixed-cost deleverage, incredssset write-offs, sales mix shift to higher-questkages, and increased promotional packaging
expense. Cost savings partially offset these fadtothe second quarter and first half of 2013.

Marketing, general and administrative expen

Our marketing, general and administrative expeirsé®e second quarter and first half of 2013 dezedal 9.9% and 12.4%, respectively, in local
currency, due to the timing of marketing and safgnding and a significant reduction in general @fdinistrative expenses.

Special items, net

During the second quarter and first half of 2018,recognized charges of $0.1 million and $1.4 onillirespectively, relating to a restructuring
program focused on labor savings across all funstidlso, during the second quarter and first bh#013, we recognized charges for special
termination benefits related to certain defineddfi¢pension plans of $0.6 million and $1.4 milljgespectively. During the first half of 2012, we
recognized restructuring charges of $1.6 milliolsoAduring the second quarter and first half dE20ve recognized special termination charges of
$1.4 million and $1.9 million, respectively. Additially, during the second quarter of 2012, we raecgl a $2.3 million benefit related to the receipt
of insurance proceeds in excess of expenses incretated to flood damages at our Toronto offiG&s=e Part I—Item 1. Financial Statements, Note 7,
"Special ltems" to the unaudited condensed corst@ttifinancial statements for further discussion.

Other income (expense), net

Other income improved $0.6 million and $2.5 millionthe second quarter and first half of 2013 peesively, primarily due to a $1.2 million
gain realized in the first quarter of 2013 for peds received related to a non-income-relatedetibesent resulting from historical activity withaur
former investment in the Montreal Canadiens. Addiilly, we recognized losses of $0.6 million andb$tillion during the second quarter and first
half of 2012, respectively, related to foreign emcy fluctuations.
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United States Segment

The U.S. segment consists of our interest, andtsssam our interest, in MillerCoors, our jointweire with SABMiller plc ("SABMiller") for al
U.S. operations. MillerCoors produces, marketssgils beer brands in the U.S. and Puerto Ricandt®r brands includ€oors Light, Miller Lite ,
Miller High Life , Keystone LighandBlue Moon. Our interest in MillerCoors is accounted for unthe equity method of accounting. See Part |—Item
1. Financial Statements, Note 5 "Investments" éouhaudited condensed consolidated financial seterfor additional information.

The following represents the results of operatimndvillerCoors for the three and six months endede 30, 2013 , and June 30, 2012 .

Three Months Ended Six Months Ended
June 30, 2013 June 30, 2012 % change June 30, 2013 June 30, 2012 % change
(In millions, except percentages)

Volumes in hectoliters(1) 20.51: 21.69; (5.9% 37.54: 39.05¢ (3.9%
Sales $ 2,484« $ 2,567.: B29% $ 4541.. $ 4,601.¢ (1.9%
Excise taxes (325.9 (343.9) (5.2% (593.9) (618.0 (3.9%
Net sales 2,159.( 2,224.( (2.9% 3,947.1 3,983.¢ (0.9%
Cost of goods sold (1,270.) (1,311.9 (3.2% (2,358.9) (2,381.9 (1.0%

Gross profit 888.¢ 912.2 (2.6% 1,588.! 1,602.( (0.8%
Marketing, general and administrative
expenses (471.0 (470.7) 0.2% (896.J) (880.9 1.7%
Special items, net — 2.3 (100.0% — 2.3 (100.0%

Operating income 417.¢ 4442 (6.0% 692.¢ 723. (4.9%
Interest income (expense), net (0.9 (0.9 0.C% (0.9 (0.7) 28.€%
Other income (expense), net 0.t 15 (66.7)% 1.3 3.1 (58.1)%

Income from continuing operations before

income taxes and noncontrolling interests 418.( 445t (6.2)% 692.¢ 725.¢ (4.5%
Income tax expense (2.9 (2.8) (27.9% (2.7) (2.5) (32.0%
Income from continuing operations 416.7 4437 (6.1)% 691.1 723.% (4.5%
Less: Net income attributable to
noncontrolling interests (4.0) (5.4) (25.9% (6.5) (9.7) (33.0%

Net income attributable to MillerCoors $ 4127 $ 438.% 5.89% $ 684.¢ $ 713.¢ (4.1%
Adjusting items:

Special items, net — (2.3 (100.0% — 2.3 (100.0%
Non-GAAP: Underlying net income
attributable to MillerCoors $ 4127 $ 436.( (5.9% $ 6846 $ 7118 (3.9%

(1) Includes contract brewing and companwned distributor sales, which are excluded fromwarldwide beer volume calculatic
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The following represents our proportional sharaeéhincome attributable to MillerCoors reported enthe equity method:

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 % change June 29, 2013 June 30, 2012 % change
(In millions, except percentages)

Net income attributable to MillerCoors $ 4125  $ 438.: 5.9% $ 684.6 $ 713.€ (4.)%

MCBC economic interest 42% 42% 42% 42%

MCBC proportionate share of

MillerCoors net income 173.c 184.1 (5.9% 287.k 299.7 (4.)%

Amortization of the difference

between MCBC contributed cost

basis and proportional share of the

underlying equity in net assets of

MillerCoors(1) 1.C 1t (33.9% 2.2 1.¢€ 15.£%

Share-based compensation

adjustment(1) .7 — N/M 0.2 2. (89.7)%
Equity income in MillerCoors $ 172¢ % 185.¢ 70% $ 290.C $ 304.t (4.6%
Adjusting items:

MCBC proportionate share of

MillerCoors special items — (2.0 (100.0% — (2.0 (100.0%

Tax effect on special items — — — % — — — %
Non-GAAP: Underlying equity income
in MillerCoors $ 172.¢ $ 184.¢ (6.5% $ 290.( $ 303.t (4.9%

N/M = Not meaningfu

Q) See Part I—Item 1. Financial Statements, Moténvestments" to the unaudited condensed caestield financial statements for a detailed
discussion of these equity method adjustments.

Volume and net sales

MillerCoors domestic STRs for the second quarterfanst half of 2013 declined 4.4% and 3.8%, res¢ipety, on a trading day adjusted basis.
Domestic sales-to-wholesalers ("STWs") for the adaguarter and first half of 2013 decreased 5.3@4ah%, respectively.

Domestic net sales per hectoliter, which excludegract brewing and company-owned distributor saleseased 2.6% and 3.2% for the second
guarter and first half of 2013 , respectively, paiity due to favorable net pricing and sales miatal net sales per hectoliter, including contract
brewing and company-owned-distributor sales, irsede2.7% and 3.1% for the second quarter andhfi§iof 2013 , respectively.

Cost of goods sold

Cost of goods sold per hectoliter increased 2.48630% in the second quarter and first half of 2pfeSspectively, driven by commodity
inflation, brand innovation and fixed-cost absaopti

Marketing, general and administrative expen

Marketing, general and administrative expensesasad 0.2% and 1.7% in the second quarter andhilisof 2013, respectively, driven
primarily by increased marketing investments ingupof the national launches Bedd's Apple Ale, Third Shift Amber LagadLeinenkugel's
Summer Shandylargely offset by lower pension expense.

Special items, net

During the second quarter of 2012, MillerCoors grared a pension curtailment gain of $2.3 million.
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Europe Segment

The Europe segment consists of our production, etiguts and sales of our brands, includ@arling , Jelen, Staropramen Ozujsko, Kamenitzg
Branik , Ostravar, Niksicko, Bergenbier, Apatinsko, BorsodiandAstikathroughout the U.K. and Central Europe. The Eusgzgment also includes
our license agreements with Anheuser-Busch InBAB(") companies to brew and distribustella Artois, Beck's, LowenbravandSpatenn Central
Europe; our consolidated joint venture arrangemenpsoduce, import and distribute t@eolschandCobrabrands in the U.K. and the Republic of
Ireland; factored brand sales (beverage brands @bwyether companies, but sold and delivered t@ilrey MCBC) 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. We also distribute
Modelo brands, includin@orona, pursuant to a distribution agreement with Modeid we contract manufacture for Heineken U.K. aaddberg
U.K.

The following represents our results of operatifam€Europe for the second quarter and first haP@f3 and 2012 . Prior year amounts have beer
recast to combine actual results in the U.K. andt@&Europe with pro forma results related to CalrEurope to give effect to the Acquisition ag if
had occurred at the beginning of fiscal year 2011.

Thirteen Weeks Ended

June 29, 2013 June 30, 2012
Pro Forma
Actual - - Central
Actual - Central Europe(3) Pro Forma
Actual U.K.(4) Europe 4) Combined(4) % ¢
(In millions, except percentages)
Volume in hectoliters(1) 6.13¢ 2.22( 0.911 3.13¢ 6.26¢
Sales(1) $ 882.: $ 568.% $ 71 $ 2470 % 887.t
Excise taxes (296.7) (242.9) (14.¢ (53.5) (310.9)
Net sales(1)(5) 586.% 326.2 57.2 193.¢ 577.3
Cost of goods sold(6) (354.¢) (220.9 (37.0 (101.5 (359.9)

Gross profit 231.¢ 105.3 20.2 92.: 217.¢
Marketing, general and administrative expenses(7) (150.2) (78.2) (12.9) (56.5) (147.0
Special items, net 0.3 1.9 — — (11.9) @a

Operating income (loss) 81.7 15.4 8.C 35.¢ 59.2
Interest income(2) 1.2 1.4 — — 1.4 (
Other income (expense), net (2.9 (0.5) 4.4 (0.9 3.5 @a

Income (loss) from continuing operations beforeme taxes$ 8l¢ $ 162 $ 124 $ 35<2 $ 64.1
Adjusting items:

Special items (0.9) 11.7 — — 11.7 @a

Acquisition and integration related costs 1.1 — 11.1 (11.7) —

Other non-core items — — (3.9 — (3.9 @a
Non-GAAP: Underlying pre-tax income (loss) $ 82. § 28.C % 197 ¢ 24: % 72.C

N/M = Not meaningfu
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Twenty-Six Weeks Ended

June 29, 2013 June 30, 2012
Pro Forma
Actual - - Central
Actual - U.K. Central Europe(3) Pro Forma
Actual 4) Europe 4) Combined(4) % change
(In millions, except percentages)

Volume in hectoliters(1) 10.00¢ 3.95¢ 0.911 5.30¢ 10.17: (1.6)%
Sales(1) $ 1514° $ 1,018: $ 71¢ $ 4205 $ 1,510- 0.2%
Excise taxes (522.7) (428.7) (14.¢) (92.¢) (536.) (2.6%
Net sales(1)(5) 992.¢ 589.¢ 57.5 327.% 974.¢ 1.6%
Cost of goods sold(6) (635.9 (401.9 (37.0 (194.9 (633.9) 0.4%

Gross profit 356.¢ 187.7 20.c 133.¢ 341t 4.5 %
Marketing, general and administrative expenses(7) (278.9 (162.0 (12.9) (108.9) (283.7) (1.5%
Special items, net 1.2 (20.0 — — (20.0) (112.0%

Operating income (loss) 79.1 15.7 8.C 247 48.2 63.4%
Interest income(2) 2.4 2.6 — 2.6 (17.29%
Other income (expense), net (3.€) (2.0 4.4 (0.€) 2.8 N/M

Income (loss) from continuing operations beforeome

taxes $ 77 % 17¢ ¢ 124 $ 241 $ 54.1 44.C%
Adjusting items:

Special items (1.2 10.C — — 10.C (112.0%

Acquisition and integration related costs 1.¢ — 11.1 (12.7 — N/M

Other non-core items — (0.7) (3.9 — (4.5 (200.0%
Non-GAAP: Underlying pre-tax income (loss) $ 786 § 26¢ § 197 § 13.C § 59.€ 31.£%

N/M = Not meaningfu

(1) Gross segment sales include intercompany salgkCl consisting of $1.4 million of net sales &h@16 million hectoliters and $2.2 million of
net sales and 0.037 million hectoliters for theoselguarter and first half of 2013, respectively. Gresgment sales include intercompany s
to MCI consisting of $4.5 million of net sales @667 million hectoliters and $7.2 million of netlss and 0.111 million hectoliters for the
second quarter and first half of 2012, respectivEhe offset is included within MCI cost of gooddds These amounts are eliminated in the
consolidated totals.

(2) Interestincome is earned on trade loans t{premise customers exclusively in the U.K. ang/sdally driven by note receivable balances
outstanding from period-to-period.

(3) Effective July 1, 2012, management decidetidoe the Central Europe export and license busamesgsired as part of the Acquisition, which
includes licensing arrangements in Russia and d&rand export of Central European brands, to oul $¢gment. On a pro forma basis, this
reporting change resulted in reclassifying from €&rEurope to MCI net sales and pretax income7o8 $nillion and $3.7 million,
respectively, for the second quarter of 2012 aridales and pretax income of $12.8 million and $6ildon, respectively, for the first half of
2012. Included in these amounts are net sales reetapincome of $1.4 million and $0.7 million, resgively, that were earned from the
Acquisition date of June 15, 2012, through June2Ba2.

4) Pro forma amounts include the results of ojpama for StarBev from April 1, 2012 to June 15120for the thirteen weeks ended June 30,
2012, and January 1, 2012 to June 15, 2012, fomtbiety-six weeks ended June 30, 2012, combineld agtual results of our historical U.K.
segment. These amounts also include pro formatadunds as if StarBev had been acquired on DeceBfher010, the first day of our 2011
fiscal year, including the effects of acquisitiartaunting as described below and eliminating nanxméng costs directly related to the
transaction, but do not include adjustments fotoeated to integration activities, cost savingsynergies that have been or may be achievec
by the combined businesses. Pro forma amountsoamecessarily indicative of what the results waudee been had we operated the
businesses since December 26, 2010, nor are tbeative of the results that may be obtained inftiere. Financial information for StarBev
is from unaudited interim financial information Buros
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(®)

(6)

()

derived from StarBev's underlying books and recandmtained in accordance with International FinanReporting Standards ("IFRS") and
translated to USD using quarterly average exchaaigs during each period indicated. Based on aieweof StarBev's historical financial
statements and understanding of the differencesdeet U.S. GAAP and IFRS, we are not aware of arthéu adjustments that we would need
to make to StarBev's historical financial stateraentcept as noted below. Additionally, the follogjoro forma adjustments were translated
from Euros to USD using our historic exchange ra8es further detail in our Form 8-K/A filed withet Securities and Exchange Commission
on August 8, 2012.

StarBev's historical net sales were reducefiifs/1 million and $25.4 million for the pre-Acqitisn periods of April 1, 2012 to June 15, 2012,
and January 1, 2012 to June 15, 2012, respectiweteflect reclassifications relating primarilyttee treatment of payments made to custor
Specifically, in accordance with U.S. GAAP, thesstomer payments are considered a reduction afates and, therefore, have been
reclassified from marketing, general and administeaexpenses. This amount includes $2.9 milliod $6.3 million for the pre-Acquisition
periods of April 1, 2012 to June 15, 2012, and aayd, 2012 to June 15, 2012, that StarBev cl&skds amortization associated with
intangible assets related to customer supply rights

To align StarBev to U.S. GAAP and to our agting policies, StarBev's historical cost of gosdid were increased by $20.0 million and
$37.6 million for the pre-Acquisition periods of Alpl, 2012 to June 15, 2012, and January 1, 261Rite 15, 2012, to reflect U.S. GAAP
reclassifications from the financial statementSta#rBev to align their presentation with ours. Tddgustment primarily relates to the
reclassification of $20.8 million and $39.0 milliéor the preAcquisition periods of April 1, 2012 to June 15120and January 1, 2012 to Jt
15, 2012, of distribution and logistics costs fromarketing, general and administrative expensesdgbaf goods sold. Additionally, there were
$1.1 million and $2.1 million for the pre-Acquisiti periods of April 1, 2012 to June 15, 2012, aambary 1, 2012 to June 15, 2012, of
production equipment-related gains that were rsiflad from marketing, general and administratixpenses to cost of goods sold. We also
increased costs of goods sold $0.3 million and #tillfon for the pre-Acquisition periods of April, 2012 to June 15, 2012, and January 1,
2012 to June 15, 2012, to align recognition of magiother immaterial items.

We also made pro forma adjustments to increaseo€ggtods sold by $0.7 million and $1.7 million tbe pre-Acquisition periods of April 1,
2012 to June 15, 2012, and January 1, 2012 to 12012, resulting from the purchase price aliocafior the Acquisition primarily driven k
the amortization of the fair value of a favorablaltimg agreement within other intangibles offsepart by adjustments to decrease deprecii
as a result of changes in the fair value of pragernd to asset lives. Additionally, $8.6 milliohcharges incurred in the second quarter of
2012 related to the non-recurring fair value adnesit to acquisition date inventory that are refiddh historical post-Acquisition MCBC
results were added back as they are non-recumidglectly related to the Acquisition.

To align StarBev to U.S. GAAP and to our accounpoijcies, StarBev's marketing, general and adrmatise expenses were reduced by $
million and $64.6 million for the pre-Acquisitiorepods of April 1, 2012 to June 15, 2012, and Jan@ia2012 to June 15, 2012, to reflect
reclassifications from the financial statementSta#rBev to align presentation with ours. Along wiike reclassifications discussed in notes (5)
and (6) above, $0.3 million and $2.3 million foethre-Acquisition period of April 1, 2012 to Jurte, 2012, and January 1, 2012 to June 15,
2012, impacted marketing, general and adminisgaikpenses to align recognition of various othen&terial items.

We also made pro forma adjustments to reduce diegicecand amortization expense of $0.7 million &id million for the pre-Acquisition
periods of April 1, 2012 to June 15, 2012, and aaynd, 2012 to June 15, 2012, to reflect the psetmice adjustments related to the
valuations of properties and other intangibles. ifiddally, $2.5 million in Acquisition-related castncurred in the second quarter of 2012 that
are reflected in historical post-Acquisition MCBE&sults were removed from marketing, general andradtrative expenses, as they are non-
recurring and directly related to the Acquisition.

In order to provide meaningful trend analysis, diseussion below is based on the above combinefbpma results as actual prior year results

only reflect the period from June 15, 2012 to J80e2012, related to the Central Europe businedsmbour Europe segment.

Foreign currency impact on resu

On a pro forma basis, unfavorable foreign curranocyements reduced Europe USD income from continapegations before income taxes and

USD underlying pre-tax income an insignificant amiofor the second quarter of 2013 and an approxr@atmillion for the first half of 2013.

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

exchange rate at the balance sheet date. Tramstatjaostments 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

On a pro forma basis, Europe sales volume decréagésaland 1.6% in the second quarter and firstafa2013, respectively, due to poor
weather, including a significant flood in Czech Rblic in June.

Pro forma net sales per hectoliter increased 4r6Bacial currency for both the second quarter arsd fialf of 2013 due to positive pricing and
sales mix.

Cost of goods sold

On a pro forma basis, cost of goods sold per higatahcreased 1.9% and 3.3% in local currenchegecond quarter and first half of 2013
respectively, driven by adverse channel mix wittigher proportion of sales in the off-premise chelrihis year, along with higher factored (non-
owned) brand volumes sold in the U.K.

Marketing, general and administrative expen

Pro forma marketing, general and administrativee@sps increased 3.1% in local currency duringeersl quarter of 2013 and decreased 0.4%
in local currency during the first half of 2013,edto year-over-year differences in the timing oflketing and sales expense.

Special items, net

During the second quarters of 2013 and 2012, wegrézed a gain of $0.3 million and a charge of $diliion , respectively, relating to a
restructuring program focused on labor savingssacadl functions. Additionally, during the secondhader of 2012, we recognized an asset
abandonment charge of $7.2 million related to fiseahtinuation of primary packaging in the U.K. g the first quarters of 2013 and 2012, we
recognized gains of $4.2 million and $3.5 milliorespectively, relating to the release of a portiba non-income-relatetdx reserve that was recorc
as a special charge in 2009. During the secondeyuair2013, our business in Czech Republic wasi@gly impacted by flooding that affected our
brewery capacity in Prague and resulted in damegiesentory and returnable packaging materiaksriroff-site warehouse. These losses on our
inventory and returnable packaging were entirefgeifby insurance proceeds received during thenskgoarter, resulting in zero net impact to results
We have claimed business interruption coverage franrelevant insurance carriers, which may deé@ye, but not all, of the impact on results.
Receipt of insurance proceeds for business intBampf any, will occur in future periods.

Other income (expense), net

On a pro forma basis, other expense increased$ifli8n and $6.4 million in the second quarter dinst half of 2013 , respectively, due to
foreign currency movements.
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Molson Coors I nternational Segment

Our MCI segment is focused on growing our busiggsbrand portfolios in key emerging and growthkats outside of the U.S., Canada and
Europe, including Asia, continental Europe (outsifiéhe U.K. and Central Europe), Mexico, Latin Amga and the Caribbean. This segment also
includes our Molson Coors Cobra India joint venturéndia with Cobra India. Beginning July 1, 20b2ir Central Europe export and license business
(which includes the licensing arrangements with ABbrew and distribute our products in Russia dkdiine; export arrangements with Carlsberg in
the U.K. and Sweden and with ABI in Germany, Careuté Italy; and other export arrangements in varimther countries) is being reported in our
MCI segment.

The following represents our results of operatifamdviCl for the second quarter and first half ofl30and 2012 .

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 % change June 29, 2013 June 30, 2012 % change
(In millions, except percentages)

Volume in hectoliters(1) 0.28( 0.32¢ (13.6% 0.52¢ 0.54¢ (3.5%
Sales $ 427 % 42.¢ 05% $ 73¢€ $ 75.€ (2.9%
Excise taxes (8.0) (5.9) 37.£% (11.9) (20.¢) 12.2%
Net sales 34.7 37.1 (6.5)% 61.7 65.2 (5.9%
Cost of goods sold(2) (21.9) (25.¢) (15.9% (39.9) (44.7) 11.5%

Gross profit 13.C 11.5 15.(% 22.F 20.¢ 7.7%
Marketing, general and administrative
expenses (15.5) (25.9) (39.0% (31.]) (43.7) (28.9%
Special items, net (0.9 (10.9 (91.9% (0.9 (10.9 (91.9%

Operating income (loss) (3.9 (24.5) (86.1)% (9.5 (33.2) (71.9%
Other income (expense), net 0.1 0.2 (50.0% 0.1 0.2 (66.71%

Income (loss) from continuing operatior

before income taxes(3) $ 33 $ (24.9) (86.9% $ 949 $ (32.9 (71.9%
Adjusting items:

Special items 0.¢ 10.4 (91.9% 0.¢ 10.2 (91.9%

Other non-core items — 0.5 (100.0% — 0.t (100.0%
Non-GAAP: Underlying pre-tax income
(loss) $ (249 $ (1349 (82.0% $ (85 $ (22.0 (61.9%

(1) Excludes royalty volume of 0.364 million helgtiers and 0.102 million hectoliters in the secapdrters of 2013 and 2012 , respectively, and
excludes royalty volume of 0.591 million hectolgemd 0.169 million hectoliters in the first hah®@#<2013 and 2012, respectively.

(2) Reflects gross segment amounts and for thensequarters of 2013 and 2012 includes intercomgasy of goods sold from Europe of
$1.4 million and $4.5 million, respectively. Thesti half of 2013 and 2012 includes intercompanyt obgoods sold from Europe of $2.2
million and $7.2 million, respectively. The offdstincluded within Europe net sales. These amoarg®liminated in the consolidated totals.

(3) Includes loss attributable to noncontrollingerest of zero and $7.5 million in the second trar2013 and 2012 , respectively, and includes
loss attributable to noncontrolling interest of@and $8.0 million in the first halves of 2013 &Gl 2, respectively.

The results related to the Central Europe expattliaense business were moved to our MCl segmegihbing July 1, 2012. The impact of our
Central Europe export and license business fopéhed from Acquisition through the end of the setquarter 2012 was immaterial, and therefore,
previously reported segment results have not beesst. Beginning with our fiscal year 2013 with tleenbination of our U.K. and Central Europe
businesses, o@arling travel and export business is reported in our Eeisggment. For periods prior to this date, thisnass was included within
MCI.
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Foreign currency impact on resu

Our MCI segment operates in numerous countriesnarthie world, and each country's operations utdiséinct currencies. MCI's secogdarte!
and first half of 2013 results were insignificanitiypacted by foreign currency movements. This idekian insignificant effect on both USD losses
before income taxes and USD underlying pre-tax loss

Assets and liabilities recorded in foreign curresdhat are the functional currencies for the rethgeoperations 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 aveéhege exchange rates during the period. Gainasds from foreign currency transactions are
included in earnings for the period.

Volume and net sales
Including royalty volumes, MCI total sales volumew 51.2% and 56.2% in the second quarter andratstof 2013 , respectively, due to the

inclusion of the Central Europe export and licelmgsiness, along with growth in Mexico.

Net sales per hectoliter increased 8.2% in thersbqaoarter of 2013, driven by positive geographix, partially offset by the addition of the
Central Europe export business at a lower net gaebectoliter. In the first half of 2013, netesatlecreased 2.0%, driven by negative foreign
exchange impacts, primarily the weakening of thgadase Yen, and the addition of the Central Euexpert business at lower net sales per hectoliter.

Cost of goods sold

Cost of goods per hectoliter decreased 2.7% ar¥d 813he second quarter and first half of 2013peesively, driven by the addition of Central
Europe export business, which has a lower costtsir@l than our other businesses, and the positipadt of foreign exchange movements.

Marketing, general and administrative expen

Marketing, general and administrative expensesedsed 39.0% to $15.5 million and 28.8% to $31.1ianiin the second quarter and first half
of 2013, respectively, driven by lower marketingeatment in low-margin accounts in China, as welihee elimination of our China joint venture and
reduced overhead expenses in other markets.
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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
tax, treasury, insurance and risk management. ibadilly, the results of our water resources andgneperations in the state of Colorado are inall
in Corporate. Corporate also includes certain tyyiacome and administrative costs related to th@agement of intellectual property.

The following represents our results of operatifamsCorporate for the second quarter and first bA2013 and 2012 .

Thirteen Weeks Ended Twenty-Six Weeks Ended
June 29, 2013 June 30, 2012 % change June 29, 2013 June 30, 2012 % change
(In millions, except percentages)

Volume in hectoliters — — — % — — — %
Sales $ 02 % 04 (25.0% $ 0€ $ 0.7 (14.9%
Excise taxes = = — % = = — %
Net sales 0.2 04 (25.0% 0.€ 0.7 (14.9%
Cost of goods sold (0.8) 1.C (180.0% (0.9 1.4 (164.9%

Gross profit (0.5) 14 (135.9% (0.9 2.1 (114.9%
Marketing, general and administrative
expenses (26.€) (47.5) (43.60% (58.¢) (80.6) (27.0%
Special items, net — — — % (0.9) (1.7 (72.)%

Operating income (loss) (27.9) (46.7) (40.9)% (59.9) (79.6) (25.9)%
Interest expense, net (42.9) (86.0) (50.71% (118.5 (111.9) 6.5%
Other income (expense), net (6.1) (74.0 (91.9% (0.5) (74.7) (99.9%

Income (loss) from continuing operations

before income taxes $ (75.¢) ¢ (206.7) (63.29% $ (178.9 ¢ (265.0) (32.)%
Adjusting items:

Special items — — — % 0.3 1.1 (72.1%

Acquisition, integration and financing

related costs 1.C 143.¢ (99.9% 2.C 149.7 (98.1)%

Unrealized mark-to-market (gains) and

losses 3.6 7.3 (46.6)% 23.7 6.8 N/M
Non-GAAP: Underlying pre-tax income
(loss) $ (70.9 $ (55.9) 284% $ (1529 $ (107.9 41.¢%

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

Marketing, general and administrative expenses %268 million in the second quarter of 2013 , ardase of $20.7 million, or 43.6% ,
primarily driven by higher acquisition related cost the second quarter of 2012. Marketing, geramdladministrative expenses were $58.8 million in
the first half of 2013 , a decrease of $21.8 millior 27.0% , also driven by higher acquisitioratedl costs in the second half of 2012.

Special items, net

During the first half of 2013 and 2012, we recoguaizharges of $0.3 million and $1.1 million, respey, relating to a restructuring program
focused on labor savings across all functions.Feeel—Item 1. Financial Statements, Note 7, "Sgpdtéms"to the unaudited condensed consolidi
financial statements for further discussion.

Interest expense, n

Net interest expense decreased $43.6 million tod®#@lion in the second quarter of 2013 , drivenabcash loss of $39.2 million in the second
quarter of 2012 on settlement of Treasury Locksreut into in advance of our issuance of the $ll@misenior notes, which we used to remove a
portion of our interest rate market risk. Includedhis amount is the fair value

62




Table of Contents

change on the conversion feature related to thes@tihle Note for which we recognized an unrealigaéh of $3.2 million and an unrealized loss of
$5.6 million in the second quarter of 2013 and 20&8pectively. These changes were partially offgahcremental interest expense on the $1.9 h
notes for a full quarter of interest in the secqndrter of 2013.

Net interest expense increased $7.2 million to & h8llion in the first half of 2013, driven by thecremental interest expense on the $1.9
billion notes for the first half of 2013 issuedftoance the Acquisition in the second quarter df20dncluded in this amount is the fair value chang
the conversion feature related to the ConvertitdéeNor which we recognized an unrealized loss2&.% million and $5.6 million in the first half of
2013 and 2012, respectively. The incremental istegrpense related to the conversion feature an8@1t9 billion notes was partially offset by the
$39.2 million cash loss on the settlement of Treakocks in the second quarter of 2012.

Other income (expense), net

Other expense was $6.1 million and $0.5 milliothi@ second quarter and first half of 2013, drivgrubrealized foreign exchange movements.
Included in this amount is an unrealized loss df.$Inillion and unrealized gain of $10.0 milliorr fhe second quarter and first half of 2013,
respectively, related to foreign currency movement$oreign-denominated financing instruments estténto in conjunction with the closing of the
Acquisition. This is offset by an unrealized gafr$8.9 million and unrealized loss of $6.7 millitor the second quarter and first half, respectively
related to foreign exchange contracts to hedgeiskiassociated with payments of this foreign-demated debt. See Note 12, "Debt" and Note 14,
"Derivative Instruments and Hedging Activities" flarther discussion of financing activities relateche Acquisition. Additionally, we recorded a
$0.1 million net gain and $3.8 million net losgfie second quarter and first half of 2013, respeltj which include losses of $1.3 million and $5.6
million, respectively, related to other foreign kaage activity.

Other expense was $74.0 million and $74.1 milliothie second quarter and first half of 2012, primaiue to a $57.9 million foreign exchange
loss on our Euro cash holdings when we used theepds from our issuance of the $1.9 billion senaies to purchase Euros and experienced a
negative foreign exchange movement between the &uwtdJSD prior to using these proceeds to fundAtwuisition. Additionally, concurrent with
the announcement of the Acquisition, we entereal énbridge loan agreement, which we terminated diperclosing of our issuance of the $1.9 billion
senior notes. In connection with the issuance abdexjuent termination of the bridge loan, we iredidebt fees of $13.0 million. Excluding these
financing and acquisitiorelated costs and $3.2 million of unrealized foneéxchange loss on acquisition financing instrumenther income was $C
million and zero, respectively, in the second ceraaind first half of 2012.

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 prinapalinterest payments on debt, anticipated
dividend payments and capital expenditures fontiad twelve months, and our long-term liquidity uegments.

A significant portion of our cash flows from opeénaf activities are generated outside the U.S.umencies other than USD. As of June 29,
2013, approximately 59% of our cash and cash adprits were denominated in foreign currencies. Mbtte amounts held outside of the U.S. could
be repatriated to the U.S. but under current lawld/ibe subject to U.S. federal and state incomesaess applicable foreign tax credits. We acfwt
U.S. federal and state tax consequences on thimgaiof our foreign subsidiaries upon repatriatdfinen the earnings are considered indefinitely
reinvested outside of the U.S., we do not accri& féderal and state tax consequences. We utilzeiety of tax planning and financing strategies i
an effort to ensure that our worldwide cash islabée in the locations in which it is needed. Weigdically review and evaluate these strategies,
including external committed and non-committed éragreements accessible by MCBC and each of oerratipg subsidiaries. These financing
arrangements, along with the distributions receivech MillerCoors are sufficient to fund our curterash needs in the U.S.
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Net Working Capital

As of June 29, 2013, December 29, 2012 , and 30n2012 , we had net working capital of $423.8iaril, $394.9 million and $350.0 million ,
respectively. Short-term borrowings and currentiporof long-term debt are excluded from net wogkaapital, as they are not reflective of the
ongoing operational requirements of the busineks.|&vels of working capital required to run ousimess fluctuate with the seasonality in our
business. Our working capital is also sensitivioteign exchange rates, as a significant majoffityuw current assets and current liabilities are
denominated in CAD, GBP, and our Central Europgaerating currencies such as Euro, Czech KorunatfaroKuna, Serbian Dinar, New Romanian
Leu, Bulgarian Lev and Hungarian Forints, whileaficial results are reported in USD. Below is agathltlining our current and historical net working
capital levels:

As of
June 29, 2013 December 29, 2012 June 30, 2012
(In millions)
Current assets $ 2,071 $ 1,748.( $ 1,833.¢
Less: Current liabilities (2,919.9 (2,598.°) (2,286.7)
Add: Current portion of long-term debt and shortxtdorrowings 1,272.. 1,245.¢ 802.t
Net working capital $ 423¢  $ 394¢ § 350.(

The increase in current portion of long-term detat ahort-term borrowings from $802.5 million at 880, 2012 , is primarily related to t$875
million convertible bonds maturing in the third gigas of 2013, which we paid in full in July 2013in cash on hand. See additional discussion below
and Part [—Item 1. Financial Statements, Note D&pt" to the unaudited condensed consolidated ¢iahstatements for further details of the current
portion of long-term debt and short-term borrowings

Cash Flows

Our business generates positive operating cashdémbli year, and our debt maturities are of a leteyen nature. However, our liquidity could
impacted significantly by the risk factors we désed in Part I—Item 1A. Risk Factors in our Anniraport.

Cash Flows from Operating Activities

Net cash provided by operating activities of $59tillion for the first half of 2013 , increased $$93.6 million compared to the first half of
2012.

. This increase was primarily due to higher nebime driven by the addition of our Central Europerations and improved
management of working capital along with lower cpald for interest, partially offset by higher imee tax payments and pension
contributions.

Cash Flows from Investing Activities

Net cash used in investing activities of $244.9iamilfor the first half of 2013 , decreased by 2,38 million compared to the first half of 2012 .

. Lower net cash used in investing activities ity relates to the $2,257.4 million used in thegéisition during the second quarter
of 2012.

. Additionally, in the first half of 2012 we settl&d10.6 million of our cross currency swe

. This decrease was partially offset by an inazeasadditions to properties of $68.3 million pritiharelated to investments in Europe

in the first half of 2013.

Cash Flows from Financing Activities

Net cash used in financing activities of $144. lliomil for the first half of 2013 , increased by $1777 million compared to the $1,583.6 million
provided by financing activities in the first half 2012 .

. This was primarily driven by the $2,195.4 mitlicn proceeds from issuance of long-term debt aatatwith the Acquisition. This
amount was partially offset by $424.3 million inypgents related to debt assumed in the Acquisition.
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. We repaid $52.0 million of our Euro denominatexdn loan during the second quarter of 2013, coetgptr the $44.8 million
repayment of long-term debt in the second quaift@0a2.

. We made $35.1 million in net interest and nagigmayments associated with our cross currency swelpich were extended and
designated as a net investment hedge in the fquatter of 2011, compared to only $4.0 milliamet interest payments on our cr
currency swaps made during the first half of 2012.

. The increase was also driven by a $42.3 milliomeéase in the proceeds from the exercise of stotiiroy
Underlying Free Cash Flow

For the first half of 2013 , we generated $365.8ioni of underlying free cash flow. This represeatsincrease of $29.5 million from $336.3
million a year ago, driven by improvements in woikicapital and the addition of Central Europe ofiegecash flow, partially offset by the addition of
Central Europe capital spending.

The following table provides a reconciliation of dénlying Free Cash Flow to the nearest U.S. GAARSsuee (net cash provided by operating
activities):

For the Twenty-Six Weeks Ended

June 29, 2013 June 30, 2012
(In millions)
U.S. GAAP: Net Cash Provided by Operating Activities $ 591.C $ 397.¢
Less: Additions to properties(1) (149.9) (81.9)
Less: Investment in MillerCoors(1) (615.9) (565.7)
Add: Return of capital from MillerCoors(1) 515.2 459.¢
Add: Cash impact of Special items(2) 17.7 2.4
Add: Costs related to the Acquisition(3) 6.¢ 109.:
Add: MillerCoors investments in businesses(4) — 14.4
Non-GAAP: Underlying Free Cash Flow $ 365.¢ $ 336.:

(1) Included in net cash used in investing activi
(2) Included in net cash provided by operating acggitand mainly reflects restructuring costs |
(3) Included in net cash provided by operating acgsitand reflects acquisition and integration cosid.
(4) Amounts represent our proportionate 42% shareeo€ésh flow impact
Capital Resources
Cash and Cash Equivalents

As of June 29, 2013, we had total cash and casivagnts of $801.6 million , compared to $624.0ion at December 29, 2012 , and $516.0
million at June 30, 2012 . Our cash and cash etpnit®are invested in a variety of highly liquidé@stments with original maturities of 90 days @sle
These investments are viewed by management assd@vinvestments and on which there are little toesirictions regarding our ability to access the
underlying cash to fund our operations as necessary

Borrowings

The majority of our outstanding borrowings as af€l29, 2013, consisted of publicly traded note#) maturities ranging from 2013 to 2042.
Long-term debt was $3,295.7 million , $3,422.5 imilland $4,097.9 million at June 29, 2013 , Decem@8e 2012 , and June 30, 2012 , respectively.
Not included in these amounts are current portafisng-term debt and short-term borrowings. Current podiof long-term debt were $1,258.6
million , $1,232.4 million , and $683.1 million a§ June 29, 2013 , December 29, 2012 , and Jun203@, , respectively. Short-term borrowings were
$13.8 million , $13.2 million , and $119.4 milli@s of June 29, 2013 , December 29, 2012 , and3WrizZ012 , respectively. See Part I—Item 1.
Financial Statements, Note 12, "Debt" to the unaadéondensed consolidated financial statementdef@ils of our outstanding borrowings as of
June 29, 2013, and December 29, 2012 .

In the first quarter of 2013, a $950 million comwiat paper program was approved by our Board oédars. Our $550 million and $400
million revolving credit facilities will be used asipport for the commercial paper program. As oJ29, 2013 , there were no outstanding borrowings
under the commercial paper program.
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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 June 29,
2013, which were issued in the second quartefdl 2and second quarter of 2012, respectively. & lve uncommitted lines of credit with several
banks should certain business units need additglmatterm liquidity. In the third quarter of 2012, wetered into a revolving credit agreement ("E
Credit Agreement") to support our operations int€drEurope within our Europe segment. The Eural@regreement 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 June 29,
2013 . Under the terms of some of our debt faeditive must comply with certain restrictions. Thes&de restrictions on priority indebtedness
(certain threshold percentages of secured consetideet tangible assets), leverage thresholds, leerd restrictions on certain types of sale |dwsrc
transactions. As of June 29, 2013 , and Decemhe2®® , we were in compliance with all of thesstnietions and have met all debt payment
obligations.

Use of Cash

Following the Acquisition in the second quarte26fl2, we intend to focus our use of cash primanilydebt repayment for the next few years,
along with cash dividends, potential strategic stireents and other general corporate uses.

As of June 29, 2013, we had $1,258.6 million ofigiterm debt which will mature during 2013. Thislirdes the $575 million convertible bonds
and the €500 million Zer€@oupon Senior Unsecured Convertible Note issu@dimection with the Acquisition. Both of these rsotentain conversic
features which have the potential to result in teseétlement materially in excess of the notiorsdlues of the notes upon maturity. See Note 12, tDeb
and Note 14, "Derivative Instruments and Hedgingvkies" for further discussion of each note's eersion feature and potential impact to the
condensed consolidated financial statements. THB &8llion convertible bonds matured and were répaiJuly 2013 for face value using cash on
hand. Any required premium payment on the $575aniltonvertible bonds, based on our weighted awestack price exceeding the then-applicable
conversion price during each of the 25 trading dalfswing the maturity date, will be payable in@@ember 2013. However, this payable is hedged by
call options that mitigate our exposure up to dacls price reaching $66.35 . Separately, the wisrantered into concurrent with these call options,
pursuant to which we may be required to issue Bassmmon stock to the counterparty when our sfmae reaches $66.35 , remain outstanding and
will expire on February 20, 2014.The upcoming miafwf the €500 million Convertible Note may betksd in several ways, including use of cash on-
hand, free cash flow from operations, and utilizing commercial paper program or existing creditlitées, on which we currently have no
borrowings. We do not anticipate incurring sigrafit tax charges associated with any cash movemadated to making these payments. Additionally,
as of June 29, 2013 , we had outstanding crosermyrswaps in a net non-current liability positar$155.8 millionscheduled to mature on March
2014. As part of our focus on deleveraging, ingeeond quarter of 2013 we made prepayments ondootBUR 120 million term loan and cross
currency swaps of $52.0 million and $31.4 millimespectively. As we continue to evaluate oppotiesito deleverage, we may consider additional
prepayment of our debt or remaining cross curreswegp obligations should our cash outlook allow.

During the first half of 2013, we made contribusdo our defined benefit pension plans of $48.6ionil. Our U.K. pension plan is subject to a
statutory valuation for funding purposes every éhyears, with the next valuation as of June 3032Wthile we cannot predict the outcomes of this
valuation, it may result in a material increaseo long-term cash contribution obligations to GuUK. pension plan.

In 2011, we announced that our Board of Directprgraved a new program authorizing the repurchaspab $1.2 billion of our Class B
common stock, with an expected program term ofetlyesars. This program was later extended to Clasisafes. There were no repurchases in 2012 ol
in the first half of 2013 and we do not expect further repurchases untitlebt ratios return to levels maintained priotte financing activities relate
to the Acquisition.

Credit Rating

Our current long-term credit ratings are BBB-/NégaDutlook, Baa2/Stable Outlook, BBB/Stable Oukl@md BBB/Stable with Standard and
Poor's, Moody's Investor Services, Fitch RatingsBBRS, respectively. Similarly, our short terredit ratings are A-3, Prime-2, F2 and R-2. The
BBB- rating from Standard & Poor's is one notchwabthelow investment grade." A securities ratingas a recommendation to buy, sell or hold
securities, and it may be revised or withdrawnrgttime by the rating agency.
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MillerCoors

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

MillerCoors recognized $69.7 million and $73.0 ioifl of depreciation and amortization during theosetquarters of 2013 and 2012 ,
respectively, and $139.4 million and $144.1 millaturing the first half of 2013 and 2012 , respegdtiv

As of June 30, 2013, and December 31, 2012 , Mibers had cash of $17.8 million and $17.3 millimspectively. As of June 30, 2013, and
December 31, 2012 , total debt was $23.1 milliod $23.6 million, respectively.

MillerCoors contributed $67.6 million to its defith@enefit pension plans during the first half o230 For 2013 MillerCoors' contributions to i
defined benefit pension plans are expected to peapnately $90 million to $110 million (our 42%ate is $38 million to $46 million), and are not
included in our contractual cash obligations discrs below.

MillerCoors delivered incremental cost savings 41 $nillion in the first half of 2013 . We benefibi 42% of the MillerCoors cost savings.

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 Kofmatian 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 $149.7 million on capital improvement petg worldwide in the second quarter of 2013 , @diclg capital spending by MillerCoors
and other equity method joint ventures, represgrdaimincrease of $68.3 million from the $81.4 roilliof capital expenditures in the first half of 201
driven by the addition of our Central Europe operat. We expect to incur capital expenditures fat2of approximately $330 million, excluding
capital spending by MillerCoors and other equitytimoe joint ventures.

Contractual Obligations and Commercial Commitments
Contractual Cash Obligations as of June 29, 2013

A summary of our consolidated contractual cashgaltibns as of June 29, 2013 , and based on foesigimange rates at June 29, 2013, is as
follows:

Payments due by period

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

Debt obligations $ 4,540t $ 1,239.0 $ 926.C $ 775.5  $ 1,600.(
Interest payments on debt obligations 1,945.: 142.: 250.2 174.¢ 1,377.¢
Derivative payments 200.¢ 199.¢ 1.1 0.2 —
Retirement plan expenditures(1) 161.t 68.1 17.2 18.2 58.C
Operating leases 110.¢ 28.C 43.€ 19.5 19.5
Other long-term obligations 2,232.. 691.% 882.% 450.% 207.(
Total obligations $ 9,190.¢ $ 2,369.( $ 2,120.f $ 1,438." $ 3,262.
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See Part | - Item 1. Financial Statements, Noté&bt" , Note 14, "Derivative Instruments and HiedgActivities" , Note 15, "Pension and
Other Postretirement Benefits" , and Note 16, "Caments and Contingencies" to the unaudited coretbnensolidated financial statements for
additional information.

(1) Represents expected contributions under dimetkbenefit pension plans in the next twelve rherand our benefits payments under
postretirement benefit plans for all periods présgnThe net unfunded liability at June 29, 2018wf defined benefit pension plans
(excluding our overfunded plans) and postretirenbemefit plans is $578.9 million and $178.2 millisespectively. Contributions in future
fiscal years will vary as a result of a numberaiftbrs, including actual plan asset returns aratést rates, and as such, have been excluded
from the above table. We fund pension plans to riieetequirements set forth in applicable empldyemrefits laws. Sometimes we
voluntarily increase funding levels to meet finatgjoals. Excluding MillerCoors, BRI and BDL, wep®ct to make contributions to our
defined benefit pension plans of $110 million aedéfit payments for our other postretirement bepddins of approximately $10 million in
2013. Our U.K. pension plan is subject to a stayutaluation for funding purposes every three yeaith the next valuation being as of June
30, 2013. While we cannot predict the outcomes$isftaluation, it may result in a material incresseur long-term cash contribution
obligations to our U.K. pension plan. The 2010wtaty valuation resulted in a long-term funding eoitment plan along with an MCBC
guarantee of GBP 25 million annual contribution@13 through March 2022. The per annum amountha&ilincreased annually by the
change in the Retail Price Index, subject to a mar increase of 3% per annum.

Other commercial commitments as of June 29, 2013

Amount of commitment expiration per period

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

(In millions)

Standby letters of credit $ 45€ $ 45€ $ — — $ =

Contingencies

We are party to various legal proceedings arigimnipé ordinary course of business, environmerttghlion and indemnities associated with our
sale of Kaiser to FEMSA. See further discussiodesribed in Part [—Item 1. Financial StatementsteNL6, "Commitments and Contingencies" of
the Notes.

Off-Balance Sheet Arrangements

As of June 29, 2013, we did not have any mateffdbalance sheet arrangements (as defined in 3@8ga)(4)(ii) of Regulation S-K), except for
our $575 million convertible notes, which subsedlyematured and was repaid in July 2013, as disligs Part [—Item 1. Financial Statements, Note
12, "Debt" herein, as well as Part Il—Item 8 Finah&tatements and Supplementary Data, Note 14t"délthe Notes within our Annual Report.

Outlook for 2013

In the balance of 2013, we expect consumer denwrehtain weak. Despite this, we plan to increasemarketing investments behind our core
brands and innovation in order to drive long-tegturns for our shareholders.

In Canada, the second quarter Canada results texh&fim lower marketing and sales spending, whielexpect to reverse during the remait
of the year. Our new "Canadian Passport" Marke@iagipaign in support dflolson Canadiarhas been well-received; however, we have
improvements to make on recé&ors Lightperformance. Meanwhile in above premium, we areaagjng the reach of Six Pints and continue to see
growth from theRickard'sbrand family.

In the U.S., our net-revenue-per-hectoliter growetimains solid, but volume has been challenged. Weowntinue to put emphasis on growing
the above-premium part of our portfolio, while agking the premium light volume declines. In respeabove-premium, we are pleased with the
contribution fromRedd's Apple Alen top of that achieved Hyeinenkugel's Summer SharahdBlue Moon. We plan to introducRedd's Strawberry
Alein the fall.

In Europe, despite expected industry softness, iNd&increasing our marketing, general and adstiative spending against a strong brand
innovation program in the second half of 20C38rling Ciderin the U.K. is benefiting from increased marketsupport,Carling Zestis growing
strongly, andCarling Coolersare being tested via an exclusive launch buildimgh@ success of beer mixes in Central Europe uimgdry, we have
extended ouBorsodibrand with the introduction dorsodi Super Dry In Czech Republic, we are establishing a newaloahol category via the
launch ofBrewers LemonadeAlongside the innovation agenda, we have alsersdd the existing portfolio with the introductioh
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Carling into Croatia andMolson Canadiarinto Ireland, both of which are performing well.

In MCI, we will continue to focus on growth behiadsolid portfolio ofCoors Light, Carling andStaropramen In the second half of 2013, our
international business will include the negativ@aut of transferring ouCarling travel and export business to the Europe segmgmiel as no longe
cycling losses in the China joint venture.

We expect 2013 marketing, general and administraikpense in Corporate to be approximately $10komjlexcluding foreign exchange
movements.

Including our 42% of MillerCoors, we currently arifiate approximately $150 million of cash contribos to our defined benefit pension plans
in 2013 and pension expense of approximately $H¢omi

I nterest
We anticipate 2013 consolidated net interest ex@ehapproximately $170 million, at June 29, 20fb8eign exchange rates.
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 ¢he movement of liabilities established pursuarstccounting guidance for uncertain tax positiasis
statutes of limitations expire or positions areeottise effectively settled. We are reducing oueetii/e tax rate guidance to a range of 13% to 17%,
primarily as a result of the one-time benefit of kv changes in Canada in the second quarter €ltagdaw changes in Canada had been under
discussion for ten years and were finally enaab@datds the end of June. We expect our normalizeg-term underlying effective tax rate to be in the
range of 20% to 24%, although we anticipate thafllttake a few years to move to that range. Traeeproposed or pending tax law changes in
various jurisdictions in which we do business tlifatnacted, may have an impact on our underlyffecéve 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 half of 2013 .

We completed our required 2012 annual impairmestirtg as of July 1, 2012, the first day of our disthird quarter, and concluded there weoe
impairments of goodwill or other indefinite-livedtangible assets. Given the timing of our Acqusifithe Central Europe reporting unit and the
associated indefinitkved intangibles were not part of our 2012 anrimgdairment testing as we relied upon the fair valaef the Acquisition date a
performed a qualitative assessment to ensure ndisant changes between the Acquisition and JulB0IL2. Given the change in our operating
segments effective the first day of our fiscal y2@t3 to combine our U.K. and Ireland business withCentral Europe organization, which resulted
in a single European segment, we re-evaluatedeparting units during the first quarter of 2013isTte-evaluation resulted in an aggregation of our
U.K. and Central Europe businesses into one Eumgpearting unit. As part of this re-evaluation, wecedetermined that a goodwill impairment trigger
did not exist at either of the previous U.K. or @ahEurope reporting unit levels prior to or upaggregation. The discussion below focuses on sesult
of our 2012 annual impairment testing of goodwilhich references our historical U.K. and Centraldpe reporting units. Effective for our 2013
annual impairment testing of goodwill to occur digrithe third quarter of 2013, we will perform tegtiat the Europe reporting unit level.

Through our annual impairment testing of goodwétfprmed in the third quarter of 2012, we determitteat the fair value of our U.K. and
Canada reporting units were close to failing ste@ of the goodwill impairment test, with the failves estimated at approximately 7% and 15% in
excess of carrying value, respectively. Additiopatlur annual impairment testing of indefinlieed intangibles in the third quarter of 2012 detmed
that the fair value of ouvlolsoncore brands were close to failing step one of ithgairment test, with the fair value of tholsoncore brands
estimated at approximately 14% in excess of itsygag value (of which $2,903.9 million is indefiedived intangibles as of June 29, 2013).

Subsequent to our testing in the third quarterddf2 our Europe reporting unit and our indefiniteed brands in Europe ( $2,702.1 million as of
June 29, 2013) have been adversely impacted byeh& economy in Europe. In addition, our Canadantemm unit and our indefinite-lived Molson
core brands have continued to face significant agitipe pressures and challenging macroeconomiditions.

The Europe and Canada reporting units' goodwill@rthin indefinite-lived intangibles are therefateisk of a future impairment in the event of
significant unfavorable changes in the forecasthdlows, terminal growth rates, market transactiwltiples and/or weightedverage cost of capit
utilized in the discounted cash flow analysis. t&sting purposes,
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management's best estimates of the expected fiesuméis are the primary driver in determining thie ¥alue. Current projections reflect continued
challenging environments that have been adversghacted by a weak economy across all industriegelisas weakened consumer demand, partially
offset by anticipated cost savings and specifiottfauilding and innovation activities. Fair valuetekrminations require considerable judgment and are
sensitive to changes in underlying assumptionsfactdrs. As a result, there can be no assurant¢hth@stimates and assumptions made for purposes
of the annual goodwill impairment test will proveelie an accurate prediction of the future. Examgles/ents or circumstances that could reasonably
be expected to negatively affect the underlying &esumptions and ultimately impact the estimated/éue of our Europe and Canada reporting t
andMolsoncore and European brands may include such iten(§ asdecrease in expected future cash flows,ifpaity, an increase in required
pension contributions, a decrease in sales voluimerdby continued weakening of consumer demanutlugr competitive pressures adversely
affecting our long term volume trends, unfavorabk@gking capital changes and an inability to sucitdlysachieve our cost savings targets, (ii) an
economic recovery that significantly differs fromra@assumptions in timing and/or degree, (iii) vilitgtin the equity and debt markets which could
result in a higher discount rate; and (iv) sengjtito market transaction multiples.

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.

In December 2012, Miller Brewing Company (“Millerdyally informed us of its intent to terminate fieense agreement between Miller and us
whereby we have exclusive rights to distributeaiarMiller products in Canada (the “License Agreaifieincluding Miller Lite, Miller High Life,
Milwaukee's Best, Mickey's, Olde English, Millem@ime Draft,andMiller Chill . Miller alleges that we failed to meet certainwok sales targets
under the License Agreement. We do not believeavifias any right under the License Agreement aratise to terminate the License Agreement.
Following this communication, we filed a lawsuit@ntario, Canada (Molson Canada 2005 v. Miller BrgaCompany, Sup. Ct. of Justice-Ontario,
CV-12-470589) seeking an injunction preventing Bfifrom terminating the License Agreement and angeMiller to abide by its contractual terms.
On January 18, 2013, Miller sent written noticeisopurporting to terminate the License Agreememaur lawsuit, we also assert that Miller breached
the License Agreement by attempting to terminageliltense Agreement. On June 20, 2013, we werdeagtam injunction preventing Miller's
termination of the License Agreement, pendingal trh the merits, which is scheduled for DecemIfdr32

We intend to vigorously assert and defend our sigithis lawsuit. At this time, we are unable tegict the outcome of this litigation or the
impact, if any, of an adverse outcome on our bssird results of operations, including any posdilture asset impairment. We recognized net sales
related to the License Agreement of $29.9 milliod §29.5 million for the second quarter of 2013 aad2, respectively, and net sale$4¥.1 millior
and $46.2 million for the first half of 2013 and12) respectively. Additionally, as of June 29, 2043 had a definite-lived intangible asset reldted
the License Agreement with a carrying value of $atillion and a remaining life of approximately &ays.

New Accounting Pronouncements Not Yet Adopted
Joint and Several Liability Arrangements

In February 2013, the Financial Accounting Standd@dard ("FASB") issued authoritative guidancetf@ recognition, measurement and
disclosure of obligations resulting from joint aseleral liability arrangements for which the taaiount of the obligation is fixed at the reportiage.
The guidance is effective for annual reporting gesibeginning on or after December 15, 2013, atdliin reporting periods thereafter. We do not
anticipate that this guidance will have an impacbar financial position or results of operations.

Cumulative Translation Adjustment

In March 2013, the FASB issued authoritative gu@aan a parent's accounting for the cumulativestedion adjustment upon derecognition of
certain subsidiaries or groups of assets withioraifin entity or of an investment in a foreign gntihis update will also resolve the diversity in
practice for the treatment of business combinatamiseved in stages (sometimes also referred ste@sacquisitions) involving a foreign entity. The
guidance is effective for annual reporting peribdginning on or after December 15, 2013, and imteeporting periods thereafter. We do not
anticipate that this guidance will have an impacbar financial position or results of operations.
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Liquidation Basis of Accounting

In April 2013, the FASB issued authoritative guidarto clarify when it is appropriate to apply tiuldation basis of accounting. Additionally,
the update provides guidance for recognition andsmeement of assets and liabilities and requiresfentfinancial statements prepared using the
liquidation basis of accounting. Under the amendiremtities are required to prepare their finanstatements under the liquidation basis of accag
when a liquidation becomes imminent. The guidasafective for annual reporting periods beginrafigr December 15, 2013, and interim reporting
periods therein. We do not anticipate that thislgnce will have an impact on our financial positiwresults of operations.

Presentation of Unrecognized Tax Benefits

In July 2013, the FASB issued authoritative guidaretated to the presentation of unrecognized égefits. The update requires that the entity
present an unrecognized tax benefit, or a portianainrecognized tax benefit, as a reductiondefarred tax asset for a net operating loss
carryforward or a tax credit carryforward in thatetnent of financial position. The guidance dodsapply to the extent that a net operating loss
carryforward or tax credit carryforward at the refpg date is not available under the tax law & dpplicable jurisdiction to settle any additional
income taxes that would result from the disalloveaata tax position. The guidance is effectivedonual reporting periods beginning after December
15, 2013, and interim reporting periods thereakfée. expect to present deferred tax assets netre€agnized tax benefits in the statement of financi
position. We do not anticipate that this guidandéhave a material impact on our financial pogitior results of operations.

See Part I—Item 1. Financial Statements, Note 2w/Mccounting Pronouncements" to the unaudited eosed consolidated financial
statements for a description of new accounting guonements that we 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 enteritggvarious 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 transactiomgenerally highly rated institutions. We pemicassessments 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 thatmesented on the balance sheet, including theivéiies as of period end, see Part |—Item 1.
Financial Statements, Note 14, "Derivative Instrateend Hedging Activities" , to the unaudited cemsed consolidated financial statements. On a
rolling twelve-month basis, maturities of derivaifinancial instruments held on June 29, 2013 aar®llows:

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

$ (180.5 $ (1889 $ 8C $ 02 $ —

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 thesgiity analysis, which reflects the impact of yobthetical 10% adverse change in each of t
risks to our derivative and debt portfolios:

As of
Estimated fair value volatility June 29, 2013 December 29, 2012
(In millions)

Foreign currency risk:

Forwards $ (68.00 $ (82.0

Swaps $ (412 $ (57.9)

Foreign currency denominated debt(1) $ (213.9) % (234.2)
Interest rate risk:

Debt $ (116.9) $ (114.5)

Swaps $ (112) $ (25.9
Commodity price risk:

Swaps $ 36 $ (1.9
Equity price risk:

Equity conversion feature of debt $ (320 $ (13.5)

(1) Included in these amounts is the impact ofeasky changes in foreign currency exchange ratéiseoequity conversion feature of our foreign
denominated debt.

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

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

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 Exchange Act. Based on this
evaluation, our Chief Executive Officer and Chigidnhcial Officer concluded that our disclosure colstand procedures were effective as of June 29,
2013, to provide reasonable assurance that infismeequired to be disclosed in our reports uriderExchange Act is recorded, processed,
summarized and reported within the time periodsi§ied in the SEC rules and forms and that sucbrinftion is accumulated and communicated to
our management, including our Chief Executive @ffiand Chief Financial Officer, as appropriatealtow timely decisions regarding required
disclosure. Management necessarily applies itsmeig in assessing the costs and benefits of sutthot® and procedures that, by their nature, can
only provide reasonable assurance regarding mareg&neontrol objectives. Also, we have investmantertain unconsolidated entities that we do
not control or manage.

Changesin Internal Control over Financial Reporting

There were no changes in our internal control éwancial reporting (as defined in Exchange Act&kuBa-15(f)) during the quarter ended
June 29, 2013, that have materially affectedyer@asonably likely to materially affect, our imtel control over financial reporting.

PART II. Other Information
ITEM 1. Legal Proceedings

In December 2012, Miller Brewing Company (“Millerdyally informed us of its intent to terminate fieense agreement between Miller and us
whereby we have exclusive rights to distributeaiarMiller products in Canada (the “License Agreaifieincluding Miller Lite, Miller High Life,
Milwaukee's Best, Mickey's, Olde English, Millem@ime Draft,andMiller Chill . Miller alleges that we failed to meet certainwok sales targets
under the License Agreement. We do not believeavifias any right under the License Agreement aratise to terminate the License Agreement.
Following this communication, we filed a lawsuit@ntario, Canada (Molson Canada 2005 v. Miller BrgaCompany, Sup. Ct. of Justice-Ontario,
CV-12-470589) seeking an injunction preventing Bfifrom terminating the License Agreement and éngeMiller to abide by its contractual terms.
On January 18, 2013, Miller sent written noticeisopurporting to terminate the License
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Agreement. In our lawsuit, we also assert thatdvliireached the License Agreement by attemptingrtoinate the License Agreement. On June 20,
2013, we were granted an injunction preventing &f#l termination of the License Agreement, penditigal on the merits, which is scheduled for
December 2013.

We intend to vigorously assert and defend our sigithis lawsuit. At this time we are unable tegict the outcome of this litigation or the
impact, if any, of an adverse outcome on our bssird results of operations, including any posdilture asset impairment. We recognized net sales
related to the License Agreement of $29.9 milliod §29.5 million for the second quarter of 2013 aad2, respectively, and net sale$4¥.1 millior
and $46.2 million for the first half of 2013 and12) respectively. Additionally, as of June 29, 2043 had a definite-lived intangible asset reldted
the License Agreement with a carrying value of $atillion and a remaining life of approximately &ays.

We are involved in other disputes and legal actansing in the ordinary course of our businessil®\his not feasible to predict or determine
the outcome of these proceedings, in our opiniased on a review with legal counsel, none of tldéggutes and legal actions is expected to have a
material impact on our business, consolidated firrdposition, results of operations or cash flolewever, litigation is subject to inherent
uncertainties and an adverse result in these er otltters may arise from time to time that mayrhaur business.

ITEM 1A. Risk Factors

In addition to the other information set forth imstreport, you should carefully consider the fextdiscussed in Part I—Item 1A. "Risk Factors"
in our Annual Report, which could materially affectr business, financial condition and/or futureutes. There have been no material changes to the
risk factors contained in our Annual Report. Theksidescribed in our Annual Report are not the daks facing us. Additional risks and uncertaistie

not currently known to us or that we currently deenbe immaterial may also materially adverselgeifour business, financial condition and/or fui
results.

ITEM 2. Unregistered Sales of Equity Securitieand Use of Proceeds

In 2011, we announced that our Board of Directprsraved and authorized a program to repurchase #f.2 billion of our Class A and Class
common stock in the open market or in privatelyoteged transactions. The program has an expeeteddf three years and the number, price, and
timing of the repurchases will be at our sole dison and will be evaluated depending on marketitmms, liquidity needs or other factors. Our Ba
of Directors may suspend, modify, or terminateghegram at any time without prior notice. We did n@ake any share repurchases during the three
months ended June 29, 2013 .

ITEM 3. Defaults upon Senior Securities

None
ITEM 4. Mine Safety Disclosures

Not applicable

ITEM 5. Other Information

None

73




Table of Contents

ITEM 6. Exhibits

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

(a) Exhibits

Exhibit
Number

Document Description

3.1
10.1
311
31.2

32

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

Amendment No.1 to Restated Certificate of Incorporeof Molson Coors Brewing Company.
Addendum to the employment letter of Stewart Glenitig

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 Docuntie
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 thedfelhg documents formatted in XBRL (Extensible Besis Reporting
Language): (i) the Unaudited Condensed Consolidatattments of Operations for the 13 and 26 wee#tsceJune 29, 2013,
and June 30, 2012, (ii) the Unaudited Condensed@lated Statements of Comprehensive Income (Lfosshe 13 and 26
weeks ended June 29, 2013, and June 30, 2012héilynaudited Condensed Consolidated Balance Shedtune 29, 2013, and
December 29, 2012, (iv) the Unaudited Condensed@ulated Statements of Cash Flows for the 26 weeled June 29, 2013,
and June 30, 2012, (v) the Notes to Unaudited Qusete Consolidated Financial Statements, and (dhent and entity
information.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdéport to be signed on its behalf by the
undersigned thereunto duly authorized.

MOLSON COORS BREWING COMPANY
By: /sl GAVIN HATTERSLEY

Gavin Hattersley
Chief Financial Officer
(Chief Financial and Accounting Officer)
August 6, 2013
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Exhibit 3.1

AMENDMENT TO
RESTATED CERTIFICATE OF INCORPORATION
OF
MOLSON COORS BREWING COMPANY

Molson Coors Brewing Company, a corporation orgasiand existing under the laws of the State of Dafa (the “Corporation”), certifies
that:

A. The present name of the Corporation is “Maol€&oors Brewing Companygnd the name under which the Corporation was @illyiincorporatet
was “Adolph Coors Company”. The Certificate of Inporation was originally filed with the SecretarfySiate of the State of Delaware on August 14,
2003 and was restated by the Restated Certifiddtecorporation filed with the Secretary of Stafdfte State of Delaware on February 8, 2005.

B. This Amendment to Restated Certificate obhporation has been duly adopted in accordanceSétttion 242 of the General Corporation Law of
the State of Delaware.

C. Article FOURTH(b) of the Restated Certificatelncorporation of the Corporation is hereby adwhby adding the following subsection (13)
immediately following the end of the current text:

“(13) Beginning with the first annual meetingstbckholders held after January 1, 2014, if thep@tion is required by Rule 14a-21(a) or any
successor rule promulgated under the United S8searities Exchange Act of 1934, as amended, tagedor an advisory vote of its
stockholders on a resolution to approve the comgaensof the Corporation’s named executive offig@s defined in Item 402(a)(3) of Regulation
S-K or any successor item or regulation promulgateder the United States Securities Act of 193&mended), then at any such annual meeting
of stockholders the Class A Holders and the ClabtoBlers shall have the right to vote, togethea asgle class, on an advisory basis on any
resolution. No other separate class vote of tlas<RA Holders, the Class B Holders or any othexsatat series of the Corporation’s capital stock
shall be required with respect to any such resmiutiThe affirmative vote of a majority of the veteast by the Class A Holders and the Class B
Holders, voting together as a single class, sleatklguired to approve any such resolution. Asstte on any such resolution shall be advisory
outcome of such vote will not be binding on the iwation or the Board of Directors.”

C. This Amendment to Restated Certificate obmporation shall be effective upon filing.

IN WITNESS WHEREOF, the Corporation has causedAliendment to Restated Certificate of Incorporatmbe signed by E. Lee
Reichert, the duly authorized Deputy General Columse Assistant Secretary of the Corporation, areM) 2013.

/sl E. Lee Reichert

E. Lee Reichert

Deputy General Counsel and Assistant Secretary



Exhibit 10.]

MOLSON €o0is

Addendum to the employment letter
Effective February 1, 2013

Defined Contribution Supplemental Executive RetieatPlan
(“DC SERP")

. Molson Coors Canada (“Molson”) provides a registered defined contribution pension plan to its salaried
employees, the Molson Canada Pension Plan for Salaried Employees (the “Registered Plan”). Contributions
under the Registered Plan are subject to the Income Tax Act (Canada) limits.

. Molson also provides an unregistered defined contribution pension plan to its salaried employees (the
“Unregistered Plan”) for the portion of the employer contributions under the Registered Plan provisions which
would not otherwise be made, due to the limits imposed by the Income Tax Act (Canada).

. In addition, Molson shall provide you a complementary arrangement (the “DC SERP”) where notional
allocations are made to a notional individual account maintained by Molson in your name (the “Supplemental
Account”).

. You shall become entitled to benefits under the DC SERP from the date you became a member of the
Registered Plan. You shall accrue benefits under the DC SERP as long as you remain a member of the
Registered Plan.

. Inrespect of each month during which you accrued benefits under the DC SERP, Molson shall make a
notional allocation to your Supplemental Account in an amount equal to 16% of your monthly earnings, less
what Molson contributed in your respect to the Registered DC Plan during such month.

For the purposes of the DC SERP, earnings shall mean salary and cash payments under the short-term
incentive program, but excludes compensation paid in lieu of unused vacation and payments under the long-
term incentive program.

. The amount of notional allocations shall not be taken into account for the calculation of any other benefits,
bonuses or other advantages paid by Molson.




7. For the purposes of calculating notional investment income under your Supplemental Account, the notional
allocations made by Molson to your Supplemental Account shall be credited with a rate of return
corresponding to the rate of return of your Registered DC Plan. The monthly allocation should be assumed

to be made at the end of each month.

8. If you retire or if your employment with Molson terminates for any other reason than termination for cause,
you shall be entitled to receive the notional balance of your Supplemental Account within 60 days after your

retirement or termination date.

9. If you die prior to receiving any benefit under the DC SERP, your beneficiary, as defined under the
Registered Plan, shall be entitled to receive the notional balance of your Supplemental Account within 60

days after the date of death.

10. For greater certainty, the amount payable under the DC SERP shall not include any tax adjustment or gross-

up.

11.Molson shall provide you with an annual statement providing information on your Supplemental Account,
including activity during the calendar year preceding the date of issuance of such statement, notional
allocations made pursuant to paragraph 5 hereof and notional investment income allocated in accordance

with paragraph 7 hereof.

/sl Stewart Glendinning

Stewart Glendinning
President and CEO, MCBC Canada

/sl E. Lee Reichert

E. Lee Reichert
Deputy General Counsel and Assistant Secretary,
Molson Coors

07/22/2013

DATE

07/22/2013

DATE



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 intef control over financial reporting; and

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 commitfabeoregistrant's board of directors (or persogr$guming the equivalent functions):

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)

August 6, 2013




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 intef control over financial reporting; and

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 commitfeabeoregistrant's board of directors (or persogr$guming equivalent functions):

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)

August 6, 2013




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 June 29, 20ERifdn 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)

August 6, 2013

/sl GAVIN HATTERSLEY

Gavin Hattersley
Chief Financial Officer
(Principal Financial Officer)

August 6, 2013
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.




