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

FORM 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the Quarterly period ended March 31, 2014

OR
a 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 @wart

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 @b tiled all reports required to be filed by SectiB or 15(d) of the Securities Exchange Act of
1934 during the preceding 12 months (or for sudhiteh period that the registrant was requiredleoduch reports), and (2) has been subject to filirain
requirements for the past 90 days. Y&s No O

Indicate by check mark whether the registrant liisnitted electronically and posted on its corpox@ib site, if any, every Interactive Data File
required to be submitted and posted pursuant te Rfb of Regulation S-T (§232.405 of this chapderjng the preceding 12 months (or for such shorter
period that the registrant was required to submiitost such files). Yefl No O

Indicate by check mark whether the registrantlage accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting company
See the definitions of "large accelerated filegtcelerated filer" and "smaller reporting compainyRule 12b-2 of the Exchange Act.

Large accelerated fileil Accelerated filerdd Non-accelerated filed Smaller reporting compania

(Do not check if a smaller reporting company)
I ndicate by check mark whether the registrant isedl sompany (as defined in Rule 12b-2 of the ExgeaAct). YesO No

Indicate the number of shares outstanding of eatiearegistrant's classes of common stock, asaf ®] 2014 :

Class A Common Stock— 2,556,894 shares
Class B Common Stock— 160,408,581 shares
Exchangeable shares:

As of May 2, 2014 , the following number of exchaafle shares were outstanding for Molson Coors dzgriac.:

Class A Exchangeable shares— 2,896,941 shares
Class B Exchangeable shares—18,896,142 shares

These Class A and Class B exchangeable sharessoffstantially the same economic and voting rightthe respective classes of common shares of
the registrant. This is achieved via the followstgicture: The registrant has outstanding one stwak of special Class A and Class B voting stiiwkugh
which the holders of Class A exchangeable shar@<tass B exchangeable shares of Molson Coors @dnad(a subsidiary of the registrant), respetgive
may exercise their voting rights with respect te tegistrant. The special Class A and Class B gatinck are entitled to one vote for each of the
exchangeable shares, respectively, excluding shatdsy the registrant or its subsidiaries, ankegally vote together with the Class A common staxcé
Class B common stock, respectively, on all matersvhich the Class A common stock and Class B comstack are entitled to vote. The trustee holder of



the special Class A voting stock and the speciat€B voting stock has the right to cast a numbeotes equal to the number of then outstanding
Class A exchangeable shares and Class B exchargdwbiks, respectively.
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Cautionary Statement Pursuant to Safe Harbor Provigns of the Private Securities Litigation Reform A¢ of 1995

This report contains forward-looking statementsimithe meaning of Section 27A of the Securities #c1933, as amended, and
Section 21E of the Securities Exchange Act of 1834amended (the "Exchange Act"). From time to tiwemay also provide oral or writts
forward-looking statements in other materials wease to the public. Such forward-looking statemamné subject to the safe harbor created
by the Private Securities Litigation Reform Actl&95.

Statements that refer to projections of our fufurancial performance, our anticipated growth aedhds in our businesses, and other
characterizations of future events or circumstacedorward-looking statements, and include, bett limited to, statements under the
headings "Management's Discussion and Analysisnafrieial Condition and Results of Operations," ander the heading "Outlook f@014
" therein, relating to overall volume trends, cangu preferences, pricing trends, industry forcest ceduction strategies, anticipated results,
anticipated synergies, expectations for fundingreitapital expenditures and operations, debtseapabilities, shipment levels and
profitability, market share and the sufficiencycapital resources. In addition, statements thatnake in this report that are not statements of
historical fact may also be forward-looking statatse Words such as "expects,” "goals," "plans,liéves," "continues,” "may," "anticipate,”
"seek," "estimate," "outlook," "trends," "futureriedits,” "potential,” "projects," "strategies,"” amdriations of such words and similar
expressions are intended to identify forward-logkétatements.

Forward-looking statements are subject to risksuarwkrtainties that could cause actual resultetméterially different from those
indicated (both favorably and unfavorably). Thasks and uncertainties include, but are not limttethose described under the heading
"Risk Factors," elsewhere throughout this reporti those described from time to time in our pastfaure reports filed with the Securities
and Exchange Commission, including in our Annugb&ton Form 10-K for the year ended December 8132 Caution should be taken 1
to place undue reliance on any such forward-looktagements. Forward-looking statements speakambf the date when made and we
undertake no obligation to update any forward-lagkstatement, whether as a result of new informafigture events or otherwise.
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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(IN MILLIONS, EXCEPT PER SHARE DATA)

(UNAUDITED)

Sales
Excise taxes
Net sales
Cost of goods sold
Gross profit
Marketing, general and administrative expenses
Special items, net
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, ndarf
Net income (loss) including noncontrolling interest
Less: Net (income) loss attributable to nonconirglinterests
Net income (loss) attributable to Molson Coors BrepCompany
Basic net income (loss) attributable to Molson GdBrewing Company per share:
From continuing operations
From discontinued operations
Basic net income (loss) attributable to Molson GdBrewing Company per share

Diluted net income (loss) attributable to Molsono@oBrewing Company per share:

From continuing operations
From discontinued operations
Diluted net income (loss) attributable to Molsono@Brewing Company per share
Weighted-average shares—basic
Weighted-average shares—diluted
Amounts attributable to Molson Coors Brewing Compan
Net income (loss) from continuing operations
Income (loss) from discontinued operations, ndtrf

Net income (loss) attributable to Molson Coors BrepCompany

Three Months Ended

March 31, 2014

March 30, 2013

$ 1,178 $ 1,184.¢
(362.9) (356.9)

816.( 828.F

(523.2) (547.1)

292.¢ 281.

(263.9) (293.9)

52.E (1.5)

122.¢ 117.4

204. 103.4

(35.4) (74.9)

0.8 4.3

169.€ 32.¢

4.8 (2.0

164.€ 30.€

(1.9 0.9

162.€ 29.¢

0.5 (1.4)

$ 163.¢ $ 28.F
$ 0.9C $ 0.1€
(0.01) —

$ 0.8¢ $ 0.1€
$ 0.8¢ $ 0.1€
(0.01) —

$ 0.8t $ 0.1€
184.: 181.7

185. 182.¢

$ 165.2 $ 29.4
(1.9 0.9

$ 163.¢ $ 28.F

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)

Three Months Ended

March 31, 2014 March 30, 2013

Net income (loss) including noncontrolling intesest $ 162.¢ $ 29.¢
Other comprehensive income (loss), net of tax:

Foreign currency translation adjustments (182.0) (280.7%)

Unrealized gain (loss) on derivative instruments 14.5 13.1

Reclassification of derivative (gain) loss to inam (3.2 0.1

Pension and other postretirement benefit adjustsnent — 2.4

Amortization of net prior service (benefit) costlamet actuarial (gain) loss to income 7.€ 10.€

Ownership share of unconsolidated subsidiariegratbmprehensive income (loss) 1.€ (6.7)
Total other comprehensive income (loss), net of tax (161.5 (261.2)
Comprehensive income (loss) 1.4 (231.9
Less: Comprehensive (income) loss attributableotcontrolling interests 0.t (1.4
Comprehensive income (loss) attributable to Mol€onrs Brewing Company $ 1¢ § (232.7)

See notes to unaudited condensed consolidatedfalatatements.
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES

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

As of
March 31, 2014 December 31, 2013
Assets
Current assets:
Cash and cash equivalents $ 3376 % 442.%
Accounts receivable, net 552.1 603.¢
Other receivables, net 161.: 124.¢
Inventories:
Finished 179.¢ 133.2
In process 24.¢ 23.c
Raw materials 42.¢ 36.€
Packaging materials 16.€ 11.¢
Total inventories 263.2 205.:
Other current assets, net 123.7 111.5
Deferred tax assets 46.£ 50.4
Total current assets 1,484.: 1,537.°
Properties, net 1,936.: 1,970.:
Goodwill 2,394.° 2,418.°
Other intangibles, net 6,652.: 6,825.:
Investment in MillerCoors 2,608.! 2,506.!
Deferred tax assets 15.7 38.2
Notes receivable, net 23.C 23.€
Other assets 251.1 260.1
Total assets $ 15,365.8 $ 15,580.:
Liabilities and equity
Current liabilities:
Accounts payable and other current liabilities $ 1,267.( $ 1,410.:
Deferred tax liabilities 167.% 138.1
Current portion of long-term debt and short-termrowings 630.4 586.¢
Discontinued operations 7.1 6.8
Total current liabilities 2,071.¢ 2,142.:
Long-term debt 3,162.: 3,213.(
Pension and postretirement benefits 436.5 462.¢
Deferred tax liabilities 932.t 911.
Unrecognized tax benefits 56.5 92.7
Other liabilities 63.5 77.2
Discontinued operations 18.C 17.2
Total liabilities 6,741.: 6,916.:
Commitments and contingencies (Note 15)
Molson Coors Brewing Company stockholders' equity
Capital stock:
Preferred stock, no par value (authorized: 25.0eshaone issued) — —
Class A common stock, $0.01 par value per shatbdgmed: 500.0 shares; issued and outstandi
2.6 shares and 2.6 shares, respectively) — —
Class B common stock, $0.01 par value per shathdamed: 500.0 shares; issued: 167.9 shares and
167.2 shares, respectively) 1.7 1.7
Class A exchangeable shares, no par value (isswkdudstanding: 2.9 shares and 2.9 shares,
respectively) 108.t 108.t



Class B exchangeable shares, no par value (issukduastanding: 18.9 shares and 19.0 shares,

respectively) 712.¢ 714.1
Paid-in capital 3,777.¢ 3,747 .¢
Retained earnings 4,328.¢ 4,233.:
Accumulated other comprehensive income (loss) (6.€) 154.¢
Class B common stock held in treasury at cost§fieges and 7.5 shares, respectively) (321.) (321.)

Total Molson Coors Brewing Company stockholdersiitgq 8,600.¢ 8,638.¢

Noncontrolling interests 23.¢ 24.¢€
Total equity 8,624. 8,663.¢
Total liabilities and equity $ 15,365.1 15,580.:

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

(IN MILLIONS)
(UNAUDITED)

Cash flows from operating activities:
Net income (loss) including noncontrolling integest
Adjustments to reconcile net income to net cashigeal by operating activities:
Depreciation and amortization
Amortization of debt issuance costs and discounts
Share-based compensation
Loss (gain) on sale or impairment of properties ather assets, net
Deferred income taxes
Equity income in MillerCoors
Distributions from MillerCoors
Equity in net income of other unconsolidated aifiis
Distributions from other unconsolidated affiliates
Excess tax benefits from share-based compensation

Unrealized (gain) loss on foreign currency fluctoias and derivative instruments, net

Change in current assets and liabilities and other
(Gain) loss from discontinued operations
Net cash provided by operating activities
Cash flows from investing activities:
Additions to properties
Proceeds from sales of properties and other assets
Investment in MillerCoors
Return of capital from MillerCoors
Loan repayments
Loan advances
Net cash used in investing activities
Cash flows from financing activities:
Exercise of stock options under equity compensatilans
Excess tax benefits from share-based compensation
Dividends paid
Payments for purchase of noncontrolling interest
Payments on long-term debt and capital lease dhliiga
Proceeds from short-term borrowings
Payments on short-term borrowings
Payments on settlement of derivative instruments

Net proceeds from (payments on) revolving creditlitees and commercial paper

Change in overdraft balances and other
Net cash used in financing activities
Cash and cash equivalents:
Net increase (decrease) in cash and cash equisalent
Effect of foreign exchange rate changes on casltasial equivalents
Balance at beginning of year

Balance at end of period

See notes to unaudited condensed consolidatectfaiatatements.
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Three Months Ended

March 31, 2014

March 30, 2013

$ 162.¢  $ 29.¢
81.2 80.2
1.6 7.2
8.2 11.1
1.2 1.4
0.5 1.2
(122.9) (117.9)
122.¢ 117.4
4.2) 1.9)
11.1 11.7
2.0 (1.6)
(1.9) 19.1
(111.0 (41.9
1. 0.
149.7 118.
(65.9) (68.9)
1.7 3.7
(354.9) (331.9)
259.F 2224
2.2 2.6
(16.7) 2.5
(173.9) (173.9
20.2 27.2
2.C 1.6
(68.2) (58.9)
0.2) 0.2)
(46.9) —
20.¢ 5.
(12.5) (13.9)
(65.2) —
(41.9 1.2
111.F 3.5
(80.9) (35.9)
(104.0) (90.7)
(0.7) (21.9)
442.; 624.(
$ 3376 $ 511.F
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. Basis of Presentation and Summary of Significariccounting Policies

Unless otherwise noted in this report, any desonpaf "we", "us" or "our" includes Molson Coorsdving Company ("MCBC" or the
"Company"), principally a holding company, anddtserating and non-operating subsidiaries includedimvour reporting segments and
Corporate. Our reporting segments include: Molsonr€ Canada ("MCC" or Canada segment), operatii@aimada; MillerCoors LLC
("MillerCoors" or U.S. segment), which is accountedby us under the equity method of accountimgrating in the United States ("U.S.");
Molson Coors Europe (Europe segment), operati@psnia-Herzegovina, Bulgaria, Croatia, Czech Republungary, Montenegro, the
Republic of Ireland, Romania, Serbia, Slovakia gredUnited Kingdom ("U.K."); and Molson Coors Irmtetional ("MCI"), operating in
various other countries.

References to Central Europe reflect our operaifioBosnia-Herzegovina, Bulgaria, Croatia, Czecpudic, Hungary, Montenegro,
Romania, Serbia and Slovakia, as a result of oguiaition (the "Acquisition") of StarBev Holdingsér.l. ("StarBev") from StarBev L.P. (t
"Seller") on June 15, 2012, and the results ofdlmgzerations are included within our Europe segment

Unless otherwise indicated, information in thisadps presented in U.S. dollars ("USD" or "$") atwmparisons are to comparable
prior periods as noted below.

The accompanying unaudited condensed consolidatedn financial statements reflect all adjustmemitéch are necessary for a fair
statement of the financial position, results ofragiens and cash flows for the periods presentet@ordance with accounting principles
generally accepted in the United States of AmgtidaS. GAAP"). Such unaudited interim condensedsotidated financial statements have
been prepared in accordance with the instructiod®tm 10-Q pursuant to the rules and regulatidnBeoSEC. Certain information and
footnote disclosures normally included in finana&tements prepared in accordance with U.S. GA#\M been condensed or omitted
pursuant to such rules and regulations.

These unaudited condensed consolidated interimdinbstatements should be read in conjunction aithAnnual Report on Form 10-
K for the year ended December 31, 2013 ("AnnualdR®pand have been prepared on a consistent Wébishe accounting policies
described in Note 1 of the Notes to the Audited $&didated Financial Statements ("Notes") includedur Annual Report. Our accounting
policies did not change in the first quarter of 20With the exception of a change to our policyrferognizing advertising expenses in inte
periods as discussed below. Additionally, in ordeprovide further clarity around our policy regiagithe classification of special items in
unaudited condensed consolidated statements cditiqes, we have expanded our related disclosurefiested below.

Special Items

Our special items represent charges incurred cefliemealized that either we do not believe tartakcative of our core operations, or
we believe are significant to our current operatiesults warranting separate classification; speadiff, such items are considered to be on
the following:

e infrequent or unusual items,

e impairment or asset abandonment-related losses,

e restructuring charges and other atypical emplagésted costs, or

» fees on termination of significant operating @&ynents and gains (losses) on disposal of investment

The items classified as special items are not sac#g non-recurring, however, they are deemedetinbremental to income earned or
costs incurred by the Company in conducting nomwpalrations, and therefore are presented sepafedalyother components of operating
income.

Our Fiscal Year

On November 14, 2013, our Board of Directors appdoa resolution to change MCBC's fiscal year fros2 & 53 week fiscal year to a
calendar year. As such, our 2013 fiscal year wésnebed from December 28, 2013, to December 31,,20itl3 subsequent fiscal years
beginning on January 1 and ending on December 8adif year. Beginning January 1, 2014, quarteslylig reflect the three month periods
ending March 31, June 30, September 30, and Deae®ib@ his change aligned our fiscal year and inteeporting periods with our Central
Europe business and MillerCoors, which were alrdatlgwing a monthly fiscal reporting calendar. @s$ otherwise indicated, and with the
exception of the Central Europe business and NObers, the first quarter of 2013 and the three Im®enhded March 30, 2013 refer to the
thirteen weeks ended March 30, 2013 . The firstiguaf 2014 refers to the three months ended Maig2014 . Fiscal year 2014 refers to
the 12 months
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ending December 31, 2014 , and fiscal year 2018s¢b the period from December 30, 2012, to Deegrl, 2013 . The impact of the
additional days in fiscal year 2013 is immateriatite unaudited condensed consolidated financigdsients.

The results of operations for the three months @fdiarch 31, 2014 , are not necessarily indicativihe results that may be achieved
for the full fiscal year.

Change in Interim Period Accounting for AdvertisiBgpenses

In previous years' interim periods, including thederly periods within fiscal year 2013, we reciagd advertising costs in expense
during the fiscal year based on the proportionatés volumes for the interim period in relatiorthe estimated annual sales volumes. U.S.
GAAP permits the allocation of advertising costeoas interim periods within a fiscal year when fetperiods benefit from the expenditure.
Advertising expenses were not deferred from ormfigear to the next. Effective beginning the faqearter of fiscal year 2014, we changed
our method of accounting for advertising expensesterim periods such that advertising expens®ig recognized as incurred. We ado|
this change as a result of management’s belietitgabew method is preferable and results in a rabjective measure of quarterly expense
that will better support planning and resourcecatn decisions by management, results in imprdwvedhcial statements for investor
analysis, and further aligns our treatment with tifaour U.S. operations within MillerCoors. Thempolicy of expensing advertising costs as
incurred additionally eliminates the uncertaintyestimating overall expected sales volumes, adiegtiiexpenses, and the benefit period of
the advertising on an interim basis, and confororsmterim accounting policy with that used to paepthe annual financial statements. The
change has been applied retrospectively to alr jpmterim periods presented. The quarterly impd¢he change in accounting policy on
marketing, general and administrative expensesladssociated impact on income tax expense, dsisvile impact to certain subtotals and
diluted earnings per share within our unauditeddemsed consolidated statement of operations,fidlaws:

Three Months Ended Three Months Ended Three Months Ended Three Months Ended
March 30, 2013 June 29, 2013 September 28, 2013 December 31, 2013

As Reported  As Adjusted  As Reported  As Adjusted  As Reported  As Adjusted  As Reported  As Adjusted

(In millions)
Marketing, general and
administrative expenses $ (285.9) $ (293.9 $ (304.9 $ (3195 $ (307 $ (290.f) $ (2969 $ (289.9
Income (loss) from
continuing operations before
income taxes $ 414 % 326 $ 3124 $ 2972 $ 1552 $ 1722 $ 145 $ 1527
Income tax benefit (expens$ 35 % 20 % (34.) $ (30.00 $ 32.79) $ (372 $ (13.79) $ (14.9)
Net income (loss)
attributable to Molson Coors
Brewing Company $ 3E $ 285 $ 278¢< $ 267.° $ 121 $ 134 $ 131t $ 137
Diluted net income (loss)
attributable to Molson Coor
Brewing Company per shai$ 0.2 $ 0.1¢ $ 151 $ 14t $ 0.6€ $ 0.7¢ $ 0.71 $ 0.74

As noted above, under our historical treatmentgétbing expenses were not deferred from one figeat to the next. Therefore, the
change in interim accounting had no impact onyfalir consolidated results.

The following table shows the impact to income g)adsom continuing operations before income taxesdgment as a result of the
change in accounting policy for advertising expef$e full impact of this change in presentatioreffected within marketing, general and
administrative expenses.
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Income (loss) from continuing operations beforeme taxes by segment:

Three Months Ended Three Months Ended Three Months Ended Three Months Ended

March 30, 2013 June 29, 2013 September 28, 2013 December 31, 2013
As Reported  As Adjusted  As Reported  As Adjusted  As Reported  As Adjusted  As Reported  As Adjusted

(In millions)

Canada $ 36.4 $ 284 $ 137.¢ $ 128¢ $ 12857 $ 143¢ $ 60.c $ 62.7
uU.S. $ 1174 $ 1174 $ 1726 $ 172 $ 148.:  $ 148.: % 100.7 $ 100.7
Europe $ 37 % 52 $ 81.¢ $ 756 $ (695 $ (679 $ 25¢ % 31.1
MCI $ 6D $ G2 $ GBI @A0O03$ (249 % (29 $ — $ (02
Corporate $ (1026 $ (1026 $ (759 $ (758 $ (499 $ (490 $ (422 $ (429

As noted above, under our historical treatmente#ibing expenses were not deferred from one figeat to the next. Therefore, the
change in interim accounting had no impact onyelir segment results.

Foreign Currency Translation Tax Adjustmi

During the third quarter of 2013, we identifiedttiage had incorrectly recorded tax adjustments edlab certain foreign currency
movements in the financial statements for botHitlseand second quarters of 2013 that misstatedcuorent deferred tax assets, accumul
other comprehensive income (loss), and comprehemstome by immaterial amounts. We have reviseddiegn currency translation
adjustments, net of tax, included in other compnshe income (loss) and comprehensive income (log)e unaudited condensed
consolidated statement of comprehensive incoms)(fos the three months ended March 30, 2013, dldewise in the unaudited condensed
consolidated statements of comprehensive inconss)(for the three and six months ended June 2%, 20future filings. These errors were
corrected in the third quarter of 2013 and therefrad no impact on the unaudited condensed coasatidbalance sheet as of December 31,
2013. Note that the as adjusted amounts belowraftert the adjustments related to the changetériin accounting for advertising expense
as discussed above.

Three Months Ended Three Months Ended Six Months Ended
March 30, 2013 June 29, 2013 June 29, 2013
As Reported As Adjusted As Reported As Adjusted As Reported As Adjusted
(In millions)
Foreign currency translation adjustments, net
tax $ (261.7) $ (280.7) $ (79.9 $ (113.¢) $ (340.7) $ (394.9)
Total other comprehensive income (loss), net of
tax $ (241%) $ (261.2) $ (525 ¢ (86.7) $ (2947 $ (347.9
Comprehensive income (loss) attributable to
Molson Coors Brewing Company $ (206.2) $ (232.7) $ 225¢ % 180.€ $ 197 $ (52.9)

2. New Accounting Pronouncements
Adoption of New Accounting Pronouncements
Joint and Several Liability Arrangements

In February 2013, the FASB issued authoritativelgace for the recognition, measurement and disogfuobligations resulting from
joint and several liability arrangements for whtble total amount of the obligation is fixed at teporting date. The guidance was effec
for our quarter ended March 31, 2014. The adopifahis guidance did not have an impact on ourrfaial position or results from
operations.

Cumulative Translation Adjustment

In March 2013, the FASB issued authoritative gu@aaon a parent's accounting for the cumulativestedion adjustment upon
derecognition of certain subsidiaries or groupagsfets within a foreign entity or of an investmard foreign entity. This update also resol
the diversity in practice for the treatment of Imesis combinations achieved in stages (sometimeseftsyred to as step acquisitions)
involving a foreign entity. The guidance was effeetfor our quarter ended March 31, 2014. The adapqif this guidance did not have an
impact on our financial position or results fromeogttions.
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Ligquidation 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 i@tition and measurement of assets and liabilithesraquirements for financial statements
prepared using the liquidation basis of accountihgder the amendment, entities are required toguectheir financial statements under the
liquidation basis of accounting when a liquidatim@tomes imminent. The guidance was effective folgoarter ended March 31, 2014. The
adoption of this guidance did not have an impaabnfinancial position or results from operations.

Presentation of Unrecognized Tax Benefits

In July 2013, the FASB issued authoritative guidaralated to the presentation of unrecognized ¢aefits. The update requires that
the entity present an unrecognized tax benefi, portion of an unrecognized tax benefit, as actdn to a deferred tax asset for a net
operating loss carryforward or a tax credit camyfard in the statement of financial position. Thedgnce does not apply to the extent that a
net operating loss carryforward or tax credit cimmyard at the reporting date is not available urite tax law of the applicable jurisdictior
settle any additional income taxes that would tefsain the disallowance of a tax position. The guide was effective for our quarter ended
March 31, 2014. As a result of adopting this guadamwe have presented deferred tax assets netexfagnized tax benefits, as appropriat
the unaudited condensed consolidated balance shéetsdoption of this guidance impacted the di@ssion of our outstanding
unrecognized tax benefits and resulted in a reifieestson of $ 37.8 million from the unrecognizeaktbenefits line item within the unaudited
condensed consolidated balance sheet as of Mar@2034.

New Accounting Pronouncements Not Yet Adopted

Reporting Discontinued Operations and Disclosures of Disposals of Components of an Entity

In April 2014, the FASB issued authoritative guidamelated to reporting discontinued operationsdisclosures of disposals of
components of an entity. The update limits discargd operations reporting to disposals of companeihan entity that represent strategic
shifts that have (or will have) a major effect enemtity's operations and financial results. Thidate requires expanded disclosures related tc
assets, liabilities, revenues and expenses of mliseeed operations. This update also requires is@asure of pretax profit or loss and the
financial effects of significant disposals thatraut qualify for discontinued operations reportifie guidance is effective for annual repor
periods beginning on or after December 15, 2014 imterim reporting periods thereafter. We do nutapate that this guidance will have an
impact on our financial position or results of ca@mns.

3. Segment Reporting

Our reporting segments are based on the key gdugraggions in which we operate, which are thesasiwhich our chief operating
decision maker evaluates the performance of thméss. Our reporting segments consist of Canadd/i., Europe and MCI. Corporate is
not a segment and includes interest and certaer gineral and administrative costs that are tatated to any of the operating segments.
No single customer accounted for more t10% of our consolidated or segmented sales fothitee months ended March 31, 2014 , and
March 30, 2013 . Net sales represent sales to-glarty external customers. Inter-segment saleswesand income (loss) from continuing
operations before income taxes, other than thob&lkerCoors (see Note 4, "Investments"” for additibdetail), are insignificant and
eliminated in consolidation.

The following table presents net sales by segment:

Three Months Ended

March 31, 2014 March 30, 2013
(In millions)
Canada $ 3471 % 395.¢
Europe 437.€ 406.4
MCI 32.2 27.C
Corporate 0.3 0.3
Eliminations(1) (1.2 (0.9)
Consolidated $ 816.C $ 828.t

(1) Represents intesegment sales from the Europe segment to the Mfbheet
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The following table presents income (loss) fromtanring operations before income taxes by segment:

Three Months Ended

March 31, 2014 March 30, 2013(1)
(In millions)
Canada $ 88.: $ 28.4
u.s. 122.¢ 117.¢
Europe 27.C (5.2
MCI (3.0) (5.2
Corporate (65.5) (102.¢)
Consolidated $ 1696 $ 32.¢

(1) Amounts have been adjusted to reflect the ghaminterim accounting for advertising expen&ee Note 1, "Basis of Presentation
and Summary of Significant Accounting Policies" forther discussion.

The following table presents total assets by segimen

As of
March 31, 2014 December 31, 2013
(In millions)

Canada $ 5771, $ 6,103.:
uU.S. 2,608.t 2,506.t
Europe 6,678.¢ 6,547.
MCI 78.% 83.c
Corporate 228.5 339.¢
Consolidated $ 15,365.{ $ 15,580.:

4. Investments

Our investments include both equity method and clidlsted investments. Those entities identifiedasable interest entities ("VIES")
have been evaluated to determine whether we angritmary beneficiary. The VIEs included under "Colidated VIES" below are those for
which we have concluded that we are the primanefieiary and accordingly, consolidate these erstittone of our consolidated VIEs held
debt as of March 31, 2014 , or December 31, 2048 have not provided any financial support to ahguw VIEs during the quarter that we
were not previously contractually obligated to pdav Amounts due to and due from our equity methedstments are recorded as affiliate
accounts payable and affiliate accounts receivable.

Authoritative guidance related to the consolidatidiVIEs requires that we continually reassess tdreive are the primary beneficiary
of VIEs in which we have an interest. As such,¢beclusion regarding the primary beneficiary stédusubject to change and we continually
evaluate circumstances that could require condatid@r deconsolidation. As of March 31, 2014 , &etember 31, 2013, our consolidated
VIEs are Cobra Beer Partnership, Ltd. ("Cobra U).lar'd Grolsch. Our unconsolidated VIEs are BrewRes4il Inc. ("BRI"), Brewers'
Distributor Ltd. ("BDL") and Molson Modelo ImportsP. ("MMI"). See further discussion below.
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Equity Investments
Investment in MillerCoors
Summarized financial information for MillerCoorsds follows:

Condensed Balance Sheets

As of
March 31, 2014 December 31, 2013
(In millions)

Current assets $ 995.1 $ 798.2
Non-current assets 8,958." 8,989.!

Total assets $ 9,953.¢{ $ 9,787."
Current liabilities $ 933.¢ % 950.1
Non-current liabilities 1,288.¢ 1,346.:

Total liabilities 2,222.( 2,296.:
Noncontrolling interests 20.¢ 20.7
Owners' equity 7,710.¢ 7,470.°
Total liabilities and equity $ 9,953¢ § 9,787.

The following represents our proportionate shariglilterCoors' equity:
As of
March 31, 2014 December 31, 2013
(In millions, except percentages)

MillerCoors owners' equity $ 7,710¢ $ 7,470."

MCBC economic interest 42% 42%

MCBC proportionate share in MillerCoors' equity 3,238.¢ 3,137."

Difference between MCBC contributed cost basis @oghortionate share of the underlying

equity in net assets of MillerCoors(1) (665.7) (666.2)

Accounting policy elections 35.C 35.C
Investment in MillerCoors $ 2,608% $ 2,506.1

(1) Our net investment in MillerCoors is basedlo® carrying values of the net assets contribudeble joint venture which is less than
our proportionate share of underlying equity ( 4286 MillerCoors (contributed by both Coors Brewi@gmpany ("CBC") and
Miller Brewing Company ("Miller")). This basis d#fence, with the exception of certain non-amortjaztams (goodwill, land, etc.),
is being amortized as additional equity income dkierremaining useful lives of the contributed ldivged amortizing assets.

Results of Operatior

Three Months Ended

March 31, 2014 March 31, 2013
(In millions)
Net sales $ 1,790.. $ 1,788.:
Cost of goods sold (1,094.) (1,088.7)
Gross profit $ 696.2 $ 699.¢
Operating income $ 297t % 274.
Net income attributable to MillerCoors $ 2912 $ 271.¢
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The following represents our proportionate shaneehincome attributable to MillerCoors reportedlenthe equity method:
Three Months Ended

March 31, 2014 March 30, 2013

(In millions, except percentages)

Net income attributable to MillerCoors $ 2912 % 271.¢
MCBC economic interest 42% 42%
MCBC proportionate share of MillerCoors net income 122.: 114.
Amortization of the difference between MCBC contitied cost basis and proportionate share of the
underlying equity in net assets of MillerCoors 1.1 1.2
Share-based compensation adjustment(1) (0.6) 2.C

$ 122.¢  $ 117.¢

Equity income in MillerCoors

(1) The net adjustment is to eliminate all shaaisdnl compensation impacts related to pre-exis#@Mller plc equity awards held by
former Miller employees employed by MillerCoors.

The following table summarizes our transactionsiwiillerCoors:

Three Months Ended
March 31, 2014 March 30, 2013

(In millions)
Beer sales to MillerCoors $ 2€ $ 4.4
Beer purchases from MillerCoors $ 71 % 3.1
Service agreement costs and other charges to Malms $ 04 $ 0.€
Service agreement costs and other charges frorer@idlors $ 02 § 0.2

As of March 31, 2014 , and December 31, 2013 , axk$5.2 million and $4.4 million of net payablegda MillerCoors, respectively.
Consolidated VIEs

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

As of
March 31, 2014 December 31, 2013
Total Assets Total Liabilities Total Assets Total Liabilities
(In millions)
Grolsch $ 6.8 $ 23 % 56 $ 1.7
Cobra U.K. $ 317 % 04 $ 36 % 1.9

Termination of Modelo Molson Imports, L.P. Operations

On November 5, 2013, Anheuser-Busch Inbev ("ABHYJ & CBC entered into an agreement providing forabeelerated termination
of MMI, a 50% - 50%oint venture with Grupo Modelo S.A.B. de C.V. ("Blelo"), which provided for the import, distributicand marketin
of the Modelo beer brand portfolio across all Camagbrovinces and territories. The joint ventuiegaunted for under the equity method of
accounting, was originally a 10 year agreementrendanuary 1, 2018. In June 2013, ABI completeddtabination with Modelo, including
Modelo’s interest in MMI. Following negotiations thiABI, MCC consented to change the effective teation date of the agreement from
January 1, 2018 to February 28, 2014, upon suadedsete and completion of the transition periadyhich time MCC would receive
payment from Modelo for the early termination of triginal agreement. In conjunction with theseatiegions, ABI also agreed that we will
continue to represent the Modelo brands in the dr€l Japan through the end of 2014.

The transition period was successfully complete@eboruary 28, 2014, at which time we recognizedime of $63.2 million (CAD
70.0 million ) within special items, reflective tife agreed upon payment received from Modelo. Aatthily we recorded a charge of $4.9
million representing the accelerated amortizatibthe remaining carrying value of our definite-live
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intangible asset associated with the agreememicdordance with the termination agreement, MMI icrgd to operate in its historical
capacity through the end of the transition perteffiective end of day on February 28, 2014, MMI @=hall operations and will be dissolved
during the second quarter of 2014. As a resultficgirquarter 2014 results reflect our proporti@nawnership interest of the MMI activity
during the first quarter of 2014 through end of &&pruary 28, 2014. During the three months endatM31, 2014 , and March 30, 2013,
we recognized equity earnings of $0.7 million a@dsdmillion , respectively, under the MMI arrangarwithin cost of goods sold. In
addition, during the three months ended March 8142 and March 30, 2013 , MCC recognized markedimg) administrative cost recoveries
related to the promotion, sale and distributiohMafdelo products under our agency and services agreewith MMI of $1.1 million and2.4
million , respectively. These cost recoveries aeorded within marketing, general and administeatixpenses. As of March 31, 2014 and
December 31, 2013, our unaudited condensed coasedidalance sheet includes our investment in M\$i16.1 million and $21.2 million ,
respectively, and an affiliate net payable to MN$4.5 million and $13.8 million , respectively.

In accordance with the early termination agreentbmethbook value of the joint venture's net assetequired to be distributed to the
respective joint venture partners for the ownergprtionate ownership interest at the end of taedition period, which will occur in the
second quarter of 2014. Concurrently, we will degggze our equity investment within other non-catrassets and recognize a gain (loss)
within special items resulting from the excess i@@gfof the total proceeds, consisting of our pydjpnate ownership interest in the book
value of the joint venture’s assets, over our gguaitestment and joint venture related net assieioas upon final distribution.

5. Share-Based Payments

During the first quarter of 2014 and 2013 , we ggtped share-based compensation expense relatieel tollowing Class B common
stock awards to certain directors, officers ango#iigible employees, pursuant to the Molson C&ewing Company Incentive
Compensation Plan ("Incentive Compensation Plag$ricted stock units ("RSU"), deferred stock sifiDSU"), performance share units
("PSU"), performance units ("PU") and stock optiofise settlement amount of the PSUs is determiasddon market and performance
metrics, which include our total shareholder retperformance relative to the S&P 500 and specifieetnal performance metrics designet
drive greater shareholder return. PSU compensatipanse is based on a fair value assigned to theetmaetric using a Monte Carlo model,
which will remain constant throughout the vestimgipd of three years, and a performance multiplidrich will vary due to changing
estimates of the performance metric condition.

The following table summarizes share-based compiensaxpense:

Three Months Ended

March 31, 2014 March 30, 2013
(In millions)
Pretax compensation expense $ 83 § 11.1
Tax benefit (2.7 (3.9
After-tax compensation expense $ 56 $ 7.7

As of March 31, 2014 , there was $26.7 millionatht unrecognized compensation cost from all shased compensation
arrangements granted under the Incentive Compensi@tan, related to unvested shares. This compensatpense is expected to be
recognized over a weighted-average period of kérs;

The following table represents the summary of stuions and stock-only stock appreciation righBJSAR") outstanding as of
March 31, 2014 , and the activity during the thmeenths ended March 31, 2014 :

Weighted-average

Weighted-average remaining
Shares exercise price per contractual life Aggregate
outstanding share (years) intrinsic value
(In millions, except per share amounts and years)
Outstanding as of December 31, 2013 3.5 $43.41 4.57 $ 45.1
Granted 0.2 $58.24
Exercised (0.6) $42.19
Forfeited (0.2) $44.24
Outstanding as of March 31, 2014 3.0 $44.46 4.73 $ 43.2

Exercisable at March 31, 2014 2.6 $43.66 4.03 $ 39.2
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The total intrinsic value of stock options exerdiseas $8.9 million during each of the three momthded March 31, 2014 , and
March 30, 2013 . During the three months ended Madc 2014 , and March 30, 2013, cash received Bimck option exercises was $20.2
million and $27.2 million , respectively, and tloea tax benefit for the tax deductions from thesek option exercises and other awards was
$2.0 million and $1.6 million , respectively.

The following table represents non-vested RSUs, §F$Us and PUs as of March 31, 2014 , and thatgaturing the three months
ended March 31, 2014 :

RSUs and DSUs PUs PSUs
Weighted-average Weighted-average Weighted-average
grant date fair value 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 31, 2013 0.7 $42.08 1.C $2.87 0.2 $43.10
Granted 0.2 $58.17 — $— 0.2 $58.69
Vested (0.2 $40.27 (0.5) $6.16 = $—
Forfeited — $— — $— — $—

Non-vested as of March 31, 2014 0.7 $46.55 0.5 $0.43 0.4 $50.44

The weighted-average fair value per unit for the-mested PSUs is $42.75 as of March 31, 2014 .

The fair value of each option granted in the firgarter of 2014 and 2013 was determined on theafaeant using the Black-Scholes
option-pricing model with the following weighted-@age assumptions:

Three Months Ended

March 31, 2014 March 30, 2013
Risk-free interest rate 2.29% 1.43%
Dividend yield 2.57% 2.88%
Volatility range 22.66%-26.57% 22.39%-25.90%
Weighted-average volatility 25.59% 25.02%
Expected term (years) 7.5 7.7
Weighted-average fair market value $12.78 $8.39

The risk-free interest rates utilized for periokdiotighout the contractual life of the stock optians based on a zero-coupon U.S.
Treasury security yield at the time of grant. Extpdovolatility is based on a combination of histafiand implied volatility of our stock. The
expected term of stock options is estimated baped observations of historical employee option eigerpatterns and trends of those
employees granted options in the respective year.

The fair value of the market metric for each PSknged in the first quarter of 2014 and 2013 waserdd@ned on the date of grant using
a Monte Carlo model to simulate total sharehold&srn for MCBC and peer companies with the follogwmeighted-average assumptions:

Three Months Ended

March 31, 2014 March 30, 2013
Risk-free interest rate 0.72% 0.33%
Dividend yield 2.57% 2.88%
Volatility range 12.45%-72.41% 12.18%-69.37%
Weighted-average volatility 21.72% 21.13%
Expected term (years) 2.82 2.83
Weighted-average fair market value $58.69 $43.10

The risk-free interest rates utilized for perioksotighout the expected term of the PSUs are basadzero-coupon U.S. Treasury
security yield at the time of grant. Expected \ititgtis based on historical volatility of our stoas well as the stock of our peer firms, as
shown within the volatility range above, for a perifrom the grant date consistent with the expetdad. The expected term of PSUs is
calculated based on the grant date to the encegfeiformance period.
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As of March 31, 2014 , there were 7.4 million sisaséthe Company's Class B common stock availaislessuance as awards under the
Incentive Compensation Plan.

6. Special ltems

We have incurred charges or realized benefitsditia¢r we do not believe to be indicative of ourecoperations, or we believe are

significant to our current operating results watiramseparate classification. As such, we haverseégly classified these charges (benefits) as
special items. The table below summarizes spdeials recorded by segment:

Three Months Ended

March 31, 2014 March 30, 2013
(In millions)

Employee related charges
Restructuring (1)

Canada $ 53 $ 1.3

Europe 0.t 3.3

Corporate — 0.3
Special termination benefits

Canada(2) — 0.8
Impairments or asset abandonment charges

Canada - Intangible asset write-off(3) 4.9 —
Unusual or infrequent items

Europe - Release of non-income-related tax reséyve( — (4.2
Termination fees and other (gains)/losses

Canada - Termination fee income(3) (63.2) —
Special items, net $ (525 $ 15

(1)  During the three months ended March 31, 204, March 30, 2013we recognized expenses associated with restimgtprogram
focused on labor savings and organizational effentss across all functions. See further discusgiomstructuring activities below.

(2) During the three months ended March 30, 2048 recognized charges related to special ternainddenefits as eligible employees
elected early retirement offered as a result of#tiéication of collective bargaining agreemenigwWCC's brewery groups.

(3) See Note 4, "Investmentigr further discussion related to the terminatiéidl operations and related intangible asset ch;

(4) During 2009, we established a non-income-eeléax reserve of $10.4 million that was recorded apecial item. In the first quarter
of 2013, the remaining outstanding amount of tlois-income-related tax reserve was fully released.

Restructuring Activities

In 2012, we introduced several initiatives focusadncreasing our efficiencies and reducing costess all functions of the business in
order to develop a more competitive supply chaih global cost structure. Included in these initiasi is a long-term focus on reducing labor
and general overhead costs through restructuritigitees. We view these restructuring activitiesaasions to allow us to meet our long-term
growth targets by generating future cost savinghiwicost of goods sold and general and adminig&&xpenses and include organizational
changes that strengthen our business and accedfiatencies within our operational structure. @sesult of these restructuring activities, we
have reduced headcount and consequently recogséxetlance and other employee related charges, wigidtave recorded as special items.
As we continually evaluate our cost structure saekopportunities for further efficiencies and cgestings, we may incur additional
restructuring related charges in the future; howewe are unable to estimate the amount of chaag#ss time.
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The accrued restructuring balances represent eeghéature cash payments required to satisfy theirding severance obligations to
terminated employees, the majority of which we expe be paid in the next 12 - 24 months. The talblew summarizes the activity in the

restructuring accruals by segment:

Total at December 31, 2013
Charges incurred
Payments made
Foreign currency and other adjustments

Total at March 31, 2014

Total at December 29, 2012
Charges incurred
Payments made
Foreign currency and other adjustments

Total at March 30, 2013

7. Other Income and Expense

The table below summarizes other income and expense

Gain on sale of non-operating asset(1)

Gain (loss) from other foreign exchange and derkreadctivity(2)

Other, net
Other income (expense), net

(1) During the first quarter of 2013, we realizedain for proceeds received related to a non-igetetated tax settlement resulting from

Canada Europe MCI Corporate Total
(In millions)
$ 9.7 $ 13€ % 0t $ 0c $ 24.7
5.2 0.t — — 5.8
(3.6) (0.6) (0.1) (0.2) (4.5)
(0.9 0.2 — — (0.2
$ 11.C $ 137 % 04 $ 07 $ 25.¢
Canada Europe MCI Corporate Total
(In millions)
$ 71 % 134 % 2 % 15 $ 24.¢
1.3 3.2 — 0.3 4.¢
(2.9 (2.6) (1.7) 0.3 (7.5)
(0.2) (0.4) — — (0.€)
$ 53 $ 137 % 11 % 15 $ 21.€
Three Months Ended
March 31, 2014 March 30, 2013

(In millions)
$ — % 1.2
0.8 2.7
— 0.4
$ 0.8 $ 4.3

historical activity within our former investment the Montréal Canadiens.

(2)  Included in this amount are gains of $0.5ianlland $20.1 million for the three months endedde81, 2014 , and March 30, 2013,

respectively, related to foreign currency movement$oreign-denominated financing instruments extteénto in conjunction with
the closing of the Acquisition. We also recordatkaloss of $10.6 million for the three months ehtarch 30, 2013 , related to
foreign cash positions and foreign exchange cotgmttered into to hedge our risk associated Wwighparyment of this foreign-
denominated debt. Additionally, we recorded nehgaif $0.3 million and losses of $6.8 millicglated to other foreign exchange
derivative activity during the three months endearéh 31, 2014 , and March 30, 2013, respectively.

8. Income Tax

Our effective tax rates for the first quarter oiatand 2013 were approximately 3% and 6% , respygtiThe effective tax rate for the

first quarter of 2013 has been adjusted to reflecimpact from the change in interim accountingafdvertising expenses. See Note 1, "Basis

of Presentation and Summary of Significant AccaumftPolicies" for further discussion. Our effectte& rates were significantly lower than

the federal statutory rate of 35% primarily duéower statutory income tax rates applicable to@anada and Europe businesses, as well as

the discrete items further discussed below. Thecéffe tax rate for the three months ended Margt2814 , decreased versus the three
months ended March 30, 2013, primarily due toéased discrete tax benefits recognized in the wuyesar resulting from the favorable
resolution of unrecognized tax positions relatethioaudits settled in the first quarter of 2014 ¢he release of valuation allowances in
Europe. Our total net discrete tax benefit was &2dillion in the first quarter of 2014, which redutour quarterly effective tax rate by 15

percentage points.
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Our tax rate is volatile and may move up or dowthwhanges in, among other things, the amount anate of income or loss, our
ability to utilize foreign tax credits, changegx laws, and the movement of liabilities estaldfior uncertain tax positions as statutes of
limitations expire or positions are otherwise efifealy settled. There are proposed or pendingdaxdhanges in various jurisdictions that, if
enacted, may have an impact on our effective tex ra

As of March 31, 2014 , and December 31, 2013 , atbunrecognized tax benefits including interestaitees and offsetting positions
of $56.5 million and $115.9 million , respectivelhe allocation of these balances between currehhancurrent has not changed materially
since December 31, 2013 . The decrease to ouregmaed tax benefits on our unaudited condensesdiolated balance sheets from
December 31, 2013, to March 31, 2014 , was dtiee@reviously discussed favorable resolution eeoognized tax positions and the
reclassification of certain unrecognized tax bdeefs a result of the adoption of the recentlyadsguidance related to the presentation of
these items. See Note 2, "New Accounting Pronouecést for further discussion.

In April 2014, we finalized our advanced pricingegment between the U.S. and Canada tax authokiiesnticipate that the impact
of the agreement will drive a significant decretseur 2014 full year expected effective tax rate.

9. Earnings Per Share

Basic earnings per share ("EPS") was computed dsengeighted-average number of shares of comnomk stutstanding during the
period. Diluted EPS includes the additional diletffect of our potentially dilutive securities, i includes stock options, stock-only stock
appreciation rights ("SOSARs"), restricted stocksifRSUs"), performance units ("PUs"), performamshare units ("PSUs") and deferred
stock units ("DSUs"). The dilutive effects of owtpntially dilutive securities are calculated usihg treasury stock method. The following
summarizes the effect of dilutive securities oni@itl EPS:

Three Months Ended

March 31, 2014 March 30, 2013(1)
(In millions, except per share amounts)

Amounts attributable to MCBC

Net income (loss) from continuing operations $ 165.2 $ 29.4
Income (loss) from discontinued operations, ndtwf (2.9 0.9
Net income (loss) attributable to Molson Coors BrepCompany $ 163.2 $ 28.t

Weighted-average shares for basic EPS 184.: 181.%
Effect of dilutive securities:

Stock options and SOSARs 0.€ 0.7

RSUs, PSUs, PUs and DSUs 0.€ 0.t
Weighted-average shares for diluted EPS 185.t 182.¢
Basic net income (loss) attributable to Molson GdBrewing Company per share:

From continuing operations $ 09C $ 0.1€

From discontinued operations (0.09) —
Basic net income (loss) attributable to Molson Gddrewing Company per share $ 08¢ $ 0.1¢€
Diluted net income (loss) attributable to Molsono@oBrewing Company per share:

From continuing operations $ 08¢ $ 0.1€

From discontinued operations (0.09) —
Diluted net income (loss) attributable to Molsono@oBrewing Company per share $ 08¢ $ 0.1¢€
Dividends declared and paid per share $ 037 $ 0.3z

(1) Amounts have been adjusted to reflect the ghaminterim accounting for advertising expen&=e Note 1, "Basis of Presentation
and Summary of Significant Accounting Policies" forther discussion.
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The following anti-dilutive securities were exclutiizom the computation of the effect of dilutivecagties on diluted earnings per
share:

Three Months Ended

March 31, 2014 March 30, 2013

(In millions)
Stock options, SOSARs and RSUs 0.1 0.2
Total weighted-average anti-dilutive securities 0.1 0.2

Convertible Notes

In June 2007, we issued $575 million ConvertiblaiSeNotes (" $575 million convertible bonds") diidy 2013. On July 30, 2013,
these notes matured and were repaid for theirnfakee of $575 million The required premium payment was settled in eashentirely offse
by the cash proceeds received from the settlenféheaall options we purchased in 2007 relateithése notes. As a result, these notes and
related call options did not impact our sharestanting. Additionally, the potential impacts of skenotes and related call options had no
impact on diluted income per share for any penodfich they were outstanding. Simultaneously i issuance of these notes, we issued
warrants which began expiring in December 2013thadinal warrants expired February 6, 2014, allvbfch were out-of-the-money upon
settlement. The potential impacts of these warraatsno impact on diluted income per share fopaidlods presented and were excluded 1
the computation of the effect of dilutive secustien diluted earnings per share for the three nsoeided March 31, 2014 , and March 30,
2013.

In June 2012, we issued a €500 million Zero Coupenior Unsecured Convertible Note (" €500 milli@meertible note"). On August
13, 2013, the embedded put option was exercisedvarglibsequently settled the note using cash. e=1N, "Debt" for further discussion.
As a result, the €500 million convertible note dimt impact our shares outstanding and was exclfrdadthe computation of the effect of
diluted securities on diluted earnings per sharéhie three months ended March 30, 2013 .

10. Goodwill and Intangible Assets

The following summarizes the change in goodwillttee three months ended March 31, 2014 :

Canada Europe MCI Consolidated
(In millions)
Balance at December 31, 2013 $ 7182 % 1,693.: $ 73 % 2,418."
Foreign currency translation (27.9) 3.5 0.2 (24.0
Balance at March 31, 2014 $ 690.F $ 1,696." $ 75 $ 2,394."

The following table presents details of our intdabgiassets, other than goodwill, as of March 31420

Accumulated

Useful life Gross amortization Net
(Years) (In millions)
Intangible assets subject to amortization:
Brands 3-40 $ 531.: $ (226.6) $ 304.€
Distribution rights 2-23 262.7 (214.9) 48.3
Patents and technology and distribution channels 3-10 36.£ (33.9 3.1
Other 2 1.2 1.2 —
Intangible assets not subject to amortization:
Brands Indefinite 5,363.: — 5,363.!
Distribution networks Indefinite 915.t — 915.F
Other Indefinite 17.t — 17.5
Total $ 7,127.¢ % (475.5 $ 6,652.
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The following table presents details of our intdabgiassets, other than goodwill, as of Decembef313 :

Accumulated

Useful life Gross amortization Net
(Years) (In millions)
Intangible assets subject to amortization:
Brands 3-40 $ 537t % (2247 % 312.¢
Distribution rights 2-23 314.1 (255.0 59.1
Patents and technology and distribution channels -1G8 36.2 (32.9) 3.4
Other 2 1.2 1.2 —
Intangible assets not subject to amortization:
Brands Indefinite 5,482.: — 5,482.!
Distribution networks Indefinite 952.: — 952.%
Other Indefinite 15.2 — 15.2
Total $ 7,338.( % (513.7) $ 6,825.:

The changes in the gross carrying amounts of iftdéegfrom December 31, 2013 , to March 31, 204re primarily driven by the
impact of foreign exchange rates, as a signifieambunt of intangibles are denominated in foreigmemcies. Additionally, upon termination
of MMI operations in the first quarter of 2014, aecelerated the amortization of the remaining $4ilBon net carrying value of the related
definite-lived intangible asset and wrote-off itegs value of $40.5 million . See Note 4, "Invegtts&for further discussion.

Based on foreign exchange rates as of March 314 20t estimated future amortization expensetahigible assets is as follows:

Fiscal year Amount

(In millions)
2014 - remaining $ 31.C
2015 $ 38.¢
2016 $ 38.¢€
2017 $ 13.¢
2018 $ 12.C

Amortization expense of intangible assets was $a0liéon and $11.9 million for the three months eddviarch 31, 2014 , and
March 30, 2013, respectively, and is presenteliwinarketing, general and administrative expenBlis. excludes the accelerated
amortization recognized for the write-off of théangible asset associated with the termination bfi dperations in the first quarter of 2014.
See Note 4, "Investments" for further discussion.

We completed our required annual goodwill and imitef-lived intangible impairment testing as of 880, 2013, the first day of our
fiscal year 2013 third quarter, and concluded tiwegee no impairments of goodwill within our Eurofiggnada or India reporting units or
impairments of our indefinite-lived intangible atssavith the exception of thielenandOstravarbrand intangibles as discussed below.

Reporting Units and Goodwi

The operations in each of the specific regionsiwitur Canada, Europe and MCI segments are comrsidermponents based on the
availability of discrete financial information attae regular review by segment management. We haveluded that the components within
the Canada and Europe segments each meet théaagdraving similar economic characteristics déwedefore have aggregated these
components into the Canada and Europe reportirtg, usspectively. Additionally, we determined tha components within our MCI
segment do not meet the criteria for aggregatiod,therefore, the operations of our India busimesstitute a separate reporting unit at the
component level.

Our annual goodwill impairment testing determinleat tour Europe and Canada reporting units werislabf failing step one of the
goodwill impairment test. Specifically, the fairlua of the Europe and Canada reporting units wstiemated at approximately 11% and 16%
in excess of carrying value, respectively, as eftésting date. The risk in the Europe reportinigj isrdue to continued adverse impacts of a
weak economy in Europe partially offset by theimeal benefits of combining our U.K. and Central &he businesses. The Canada reporting
unit had a marginal improvement over the prior y@amnarily as a
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result of incremental anticipated cost savingsiematovements to market multiples more than offagtthe continued competitive pressures
and challenging macroeconomic conditions in thea@amarket.

Indefinite-Lived Intangibles

In 2013, our annual indefinite-lived intangible iaipnent testing determined that the fair valuetheflelenandOstravarindefinite-
lived brand intangibles within our Europe segmeatawbelow their respective carrying values. Assalltewe recorded an aggregate
impairment charge of $150.9 million within spedtaims in the third quarter of 2013. Additionallwd brandsOzujskan Croatia andBranik
in Czech Republic, were determined to be at riskitafre impairment as a result of discount ratesguees due to country specific
macroeconomic risk factors that are currently nibam offset by improved cash flow projections dniv®y post-acquisition performance and
innovations. Theelen, OzujskoandBranik brands are, therefore, at risk of future impairmeitih an aggregate fair value estimated at
approximately 1% in excess of their aggregate aagryalue as of the impairment testing date. AMafch 31, 2014 , these at-risk intangible
assets had a carrying value of $1,306.1 milliomdifionally, in conjunction with the brand impairntegest, we reclassifieQstravaras a
definite-lived intangible asset.

Separately, ouMolsoncore brand intangible continues to be at risk @fifeimpairment with a fair value estimated at agpnately
10% in excess of its carrying value as of the impant testing date, as tMolsoncore brands have continued to face significant citipe
pressures and challenging macroeconomic conditiotiee Canada market. These challenges have begallpaffset by anticipated cost
savings initiatives. As of March 31, 2014 , tlelsoncore brand intangible had a carrying value of $2.Z4nillion .

Regarding definite-lived intangibles, we continugusonitor the performance of the underlying agsepotential triggering events
suggesting an impairment review should be performiedsuch triggering events were identified in fing&t quarter of 2014 . However, recent
litigation related to the licensing agreement wititler in Canada resulted in a $17.9 million impagnt charge of our definitésed intangible
asset related to our licensing agreement in DeceE3. As of March 31, 2014 , the intangible hasraaining carrying value of $34.0
million with an estimated remaining life of approately three years. The outcome of the litigatioamy future settlement discussions with
Miller could result in additional impairments. Sdete 15, "Commitments and Contingencies" for furttiscussion.

11. Debt
Debt obligations

Our total borrowings as of March 31, 2014 , andddaioer 31, 2013 , were composed of the following:

As of
March 31, 2014 December 31, 2013
(In millions)

Senior notes:
€500 million 0.0% convertible note due 2013(1) $ 15C §$ 61.€
Canadian Dollar ("CAD") 900 million 5.0% notes d2@15 814.t 847.2
CAD 500 million 3.95% Series A notes due 2017 452t 470.7
$300 million 2.0% notes due 2017 300.C 300.C
$500 million 3.5% notes due 2022 500.( 500.(
$1.1 billion 5.0% notes due 2042 1,100.( 1,100.(
Other long-term debt 0.1 0.2
Long-term credit facilities(2) — —
Less: unamortized debt discounts and other (4.9 (5.9
Total long-term debt (including current portion) 3,177.: 3,274.¢
Less: current portion of long-term debt (15.0 (61.¢)
Total long-term debt 3,162.¢ % 3,213.(
Short-term borrowings(2) 6154 $ 525.1
Current portion of long-term debt 15.C 61.€
Current portion of long-term debt and short-termrbwings 630« $ 586.¢
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1)

)

On June 15, 2012, we issued a €500 milliorvedible note due December 31, 2013, which inclual@dit conversion feature to the
Seller. On August 13, 2013, the conversion featas exercised for an agreed-upon value upon exeofi€510.9 million ,
consisting of €500 million in principal and €10.9Ian for the conversion feature.

On September 3, 2013, we paid the Seller in castabof €466.0 million ( $614.7 million ) consisy of €455.1 million ( $600.3
million ) in principal and €10.9 million ( $14.4 tmn ) for the conversion feature. Separate frova Eeller's notice to put, we had
made claims with regard to the representationsaarcanties provided to us upon close of the Actjoisirelated to local country
regulatory matters associated with pre-acquisipienods. As of December 31, 2013, we had withhéll € million ( $61.8 million )
from the €500 million in principal related to themgstanding claims. During the first quarter oL20we released €34.0 million

( $46.3 million at settlement) of the amount witlthi® the Seller as a result of the settlementaf of these claims. As of March 31,
2014, the remaining amount withheld was €10.9 anillf $15.0 million ), which we subsequently releaseApril 2014 for a final
principal payment of €10.9 million ( $15.1 milliat settlement). We did not incur any interest omants withheld.

The €500 million convertible note's embedded cosivarfeature was determined to meet the definibioa derivative required to be
bifurcated and separately accounted for at famealith changes in fair value recorded in earnibgsing the first quarter of 2013,
we recognized an unrealized loss of $29.5 milbarthe conversion feature based on the fair valogements during the quarter. 1
cash and non-cash interest, excluding the chanfgdrimalue of the convertible feature, resultedmimmaterial impact to our
effective interest rate for the first quarter ofL30

As of March 31, 2014 , and December 31, 20th® putstanding borrowings under the commercipéparogram were $351.1
million and $379.8 million respectively, with a weighted average effectivteriest rate and tenor for these outstanding bamgsaof
0.42% ; 26.6 days and 0.49% ; 47.2 days, respégtivée have a revolving credit facility in Europeprovide €150 million on an
uncommitted basis through September 2014. As oEMad, 2014 , and December 31, 2013, the outstgrimbirrowings under this
revolving credit facility were $123.9 million ( €@million ) and $137.4 million ( €100.0 million fespectively.

As of March 31, 2014 , and December 31, 2013 gtivare no outstanding borrowings under our $400amibr $550 million
revolving credit facilities which mature in the sed quarters of 2015 and 2016, respectively. Adarfch 31, 2014 , we have $573.0
million available to draw on, as the borrowing czipais reduced by borrowings under our commengéger program discussed
above and our letters of credit in Canada.

As of March 31, 2014 , and December 31, 2013, atkdutstanding borrowings of $3.7 million and $3llion , respectively, unde
the Japanese Yen line of credit and no borrowimgikeuthe GBP and CAD facilities.

Our Europe segment has a notional cross-bordess-aarrency cash pool for the majority of its sdizsies. As of March 31, 2014 ,
we had $114.1 million in bank overdrafts and $138iion in bank cash related to the pool for a pesitive position of $25.1
million . As of December 31, 2013 , we were noamoverdraft position on a net basis. Also incluheshort-term borrowings is
$22.6 million and $4.8 million related to factoringangements and other short-term borrowings withir Europe business as of
March 31, 2014 , and December 31, 2013, respédygtive

Debt Fair Value Measurements

We utilize market approaches to estimate the fainey of certain outstanding borrowings by discaumptinticipated future cash flows

derived from the contractual terms of the obligagiand observable market interest and foreign exgheates. As of March 31, 2014 , and
December 31, 2013, the fair value of our outstagdthng-term debt (including current portion) was355.0 million and $3,359.1 million,
respectively. All senior notes are valued basedignificant observable inputs and would be clasdifis Level 2 in the fair value hierarchy.
The carrying values of all other outstanding loag¥t borrowings and our short-term borrowings appnaxe their fair values.

Other

Under the terms of each of our debt facilities,nugst comply with certain restrictions. These ineludstrictions on priority

indebtedness (certain threshold percentages ofesgtconsolidated net tangible assets), leveragshibids, liens, and restrictions on certain
types of sale lease-back transactions and transferssets. As of March 31, 2014 , and Decembe2@13, we were in compliance with all
these restrictions and have met all debt paymdigations.
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12. Accumulated Other Comprehensive Income (L0sS)

Changes in accumulated other comprehensive inclwsg) ("AOCI") for the first quarter of 2014 wers #llows:

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 31, 2013 $ 979.1 $ 14€ $ (556.9) $ (282.5) $ 154.¢
Foreign currency translation adjustments (126.9 (8.9 0.1 — (135.¢
Unrealized gain (loss) on derivative instruments — 21.t — — 21.t
Reclassification of derivative (gain) loss to inam — 4.7 — — 4.7
Amortization of net prior service (benefit) costlamet
actuarial (gain) loss to income — — 8.3 — 8.3
Ownership share of unconsolidated subsidiariegroth
comprehensive income (loss) — — — 4.t 4.t
Tax benefit (expense) (46.4) (5.5 (0.7) (2.9 (55.5)

As of March 31, 2014 $ 805.¢ $ 17.C $ (548.¢) % (280.9 $ (6.€)

Reclassifications from AOCI to income for the threenths ended March 31, 2014 , and March 30, 20de8e as follows:

Three Months Ended

March 31, 2014 March 30, 2013
Location of gain (loss)
Reclassifications from AOCI recognized in income
(In millions)
Gain/(loss) on cash flow hedges:
Forward starting interest rate swaps $ 0.9 $ (0.4) Interest expense, net
Foreign currency forwards 1.€ (0.2) Other income (expense), net
Foreign currency forwards 3.3 0.5 Cost of goods sold
Commaodity swaps 0.2 (0.2) Cost of goods sold
Total income (loss) reclassified, before tax 4.7 (0.2
Income tax benefit (expense) (1.5) 0.1
Net income (loss) reclassified, net of tax $ 32 % (0.7
Amortization of defined benefit pension and other
postretirement benefit plan items:
Prior service benefit (cost) $ 0€ $ 0.7 (1)
Net actuarial gain (loss) (8.9 (142 (1)
Total income (loss) reclassified, before tax (8.3 (13.5)
Income tax benefit (expense) 0.7 2.8
Net income (loss) reclassified, net of tax $ (7€) $ (10.€)
Total income (loss) reclassified, net of tax $ (44 $ (10.7)
(1) These components of AOCI are included in thaputation of net periodic pension and other ptistraent benefit cost. See Note

14, "Pension and Other Postretirement Benefitsaéilitional details.
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13. Derivative Instruments and Hedging Activities

Our risk management and derivative accounting sliare presented in Notes 1 and 17 of the Notdsdad in our Annual Report and
did not significantly change during the first quairdf 2014 . As noted in Note 17 of the Notes ideldiin our Annual Report, due to the nature
of our counterparty agreements, and the fact tlear@ not subject to master netting arrangemetsresnot able to net positions with the
same counterparty and therefore present our diévpbsitions gross in our unaudited condensedatmaged balance sheets. Our significant
derivative/hedge positions have not changed sicamifly since year-end, except as noted below.

Cross Currency Swaps

In the first quarter of 2014, we early settled final remaining CAD 241 million notional of our aténding currency swaps designated
as a net investment hedge of our Canadian opesaoi$65.2 million . As of March 31, 2014 , we ot have any cross currency swap
positions outstanding.

Derivative Fair Value Measurements

We utilize market approaches to estimate the fainer of our derivative instruments by discountingi@pated future cash flows deriv
from the derivative's contractual terms and obd#evmarket interest, foreign exchange and commadiys. The fair values of our
derivatives also include credit risk adjustmentadoount for our counterparties' credit risk, a#i @& our own norperformance risk. The tat
below summarizes our derivative assets and ligdslithat were measured at fair value as of Margi2814 , and December 31, 2013 .

Fair value measurements as of March 31, 2014

Quoted prices in Significant other Significant
active markets observable inputs unobservable
Total at March 31, 2014 (Level 1) (Level 2) inputs (Level 3)
(In millions)
Foreign currency forwards $ 29¢ % — 3 29.¢ $ =
Commodity swaps (5.9 — (5.9 —
Total $ 241 $ — % 241 $ _

Fair value measurements as of December 31, 2013

Quoted prices in Significant other Significant
Total at December 31, active markets observable inputs unobservable
2013 (Level 1) (Level 2) inputs (Level 3)
(In millions)

Cross currency swaps $ 717 $ — 3 717 $ —
Foreign currency forwards 19.7 — 19.7 —
Commodity swaps (4.9 — 4.9 —
Total $ (56.9 $ — % (56.9 $ —

As of March 31, 2014 , we had no significant trensfoetween Level 1 and Level 2. New derivativetreans transacted during the three
months ended March 31, 2014 , were all includedeivel 2.
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Results of Period Derivative Activity

The tables below include the year to date restiltaioderivative activity in the unaudited condeshsensolidated balance sheets as of

March 31, 2014 , and December 31, 2013, and thadited condensed consolidated statements of amesdor the three months ended

March 31, 2014 , and March 30, 2013 .

Fair Value of Derivative Instruments in the Condeth€onsolidated Balance Sh(in millions, except for certain commodity swapgtwi

notional amounts measured in Metric Tonnes, asdjote

March 31, 2014

Asset derivatives

Liability derivatives

Notional amount Balance sheet location  Fair value Balance sheet location  Fair value
Derivatives designated as hedging instruments:
Foreign currency forwards usb 422.€  Other current assets $ 17.C  Accounts payable and ott $ —
current liabilities
Other non-current assets 12.¢  Other liabilities —
Commodity swaps kWh 846.2  Other current assets 0.7  Accounts payable and ott (0.8)
current liabilities
Other non-current assets 0.1 Other liabilities (0.2)
Total derivatives designated as hedging instruments $ 30.7 $ (2.0)
Derivatives not designated as hedging instruments: -
Commodity swaps Metric tonnes 57,22;  Other current assets $ 0.2 Accounts payable and ott $ 2.2
(actual) current liabilities
Other non-current assets 0.1 Other liabilities 3.7)
Total derivatives not designated as hedging instnim $ 32 $ (5.9
December 31, 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 240.7  Other current assets $ — Accounts payableand ott $  (71.7)
current liabilities
Foreign currency forwards UsD 476.1  Other current assets 11.5  Accounts payable and ott —
current liabilities
Other non-current assets 8.2  Other liabilities —
Commodity swaps kWh 848.¢  Other current assets 0.2  Accounts payable and ott 0.2
current liabilities
Other non-current assets 0.1  Other liabilities (0.9)
Total derivatives designated as hedging instruments $ 20c $ (72
Derivatives not designated as hedging instruments: I -
Commodity swaps Metric tonnes 55,65!  Other current assets $ — Accounts payable and ot $ (2.0
(actual) current liabilities
Other non-current assets —  Other liabilities (2.7)
Total derivatives not designated as hedging instnis $ — $ 4.7
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The Pretax Effect of Derivative Instruments on@oamdensed Consolidated Statement of Operatiomsillions)

For the Three Months Ended March 31, 2014

Amount of gain
(loss) recognized

Amount of gain

Amount of gain (loss)

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 interestrai $ — Interest expense, net $ (0.4 Interest expense, net $ =
swaps
Foreign currency forwards 14.7  Other income (expense), net 1.€  Other income (expense), net —
Cost of goods sold 3.2 Cost of goods sold —
Commodity swaps 0.2  Cost of goods sold 0.2 Cost of goods sold —
Total $ 15.C $ 4.7 $ =
For the Three Months Ended March 31, 2014
Location of gain (loss) Amount of gain (loss)
Amount of gain recognized in income recognized in income
Derivatives and non-derivative Amount of gain Location of gain (loss) (loss) recognized (ineffective portion (ineffective portion and
financial instruments in net (loss) recognized in reclassified from AOCI into from AOCI and amount excluded from amount excluded from
investment hedge relationships  OCI (effective portion) income (effective portion) (effective portion) effectiveness testing) effectiveness testing)
Cross currency swaps $ 6. Other income (expense), net $ —  Other income (expense), net  $ =
Total $ 6.2 $ — $ —

For the Three Months Ended March 30, 2013

Amount of gain
(loss) recognized

Amount of gain

Amount of gain (loss)

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 (effective reclassified from AOCI into derivative and amount excluded from amount excluded from
hedge relationships portion) income (effective portion) (effective portion) effectiveness testing) effectiveness testing)
Forward starting interest  $ — Interest expense, net $ (0.4 Interest expense, net $ =
rate swaps
Foreign currency forwards 8.  Other income (expense), net (0.1) Other income (expense), net —
Cost of goods sold 0.5  Cost of goods sold —
Commodity swaps 0.€ Cost of goods sold (0.2) Cost of goods sold —
Total $ 9.5 $ (0.2 $ —
For the Three Months Ended March 30, 2013
Location of gain (loss) Amount of gain (loss)
Amount of gain recognized in income recognized in income
Derivatives and non-derivative Amount of gain Location of gain (loss) (loss) recognized (ineffective portion (ineffective portion and
financial instruments in net (loss) recognized in reclassified from AOCI into from AOCI and amount excluded from amount excluded from
investment hedge relationships  OCI (effective portion) income (effective portion) (effective portion) effectiveness testing) effectiveness testing)
Cross currency swaps $ 14.z  Other income (expense), net  $ —  Other income (expense), net  $ =
€120 million term loan due
2016 3.7  Other income (expense), net —  Other income (expense), net —

During the periods presented we recorded no smifiineffectiveness related to these cash flowretdnvestment hedges.

We expect net gains of approximately $16.9 milljpre-tax) recorded in AOCI at March 31, 2014 , \wi# reclassified into earnings

within the next 12 months. The maximum lengthimmiet over which forecasted transactions are hedgbthech 31, 2014 , is 3.8 years, and
such transactions relate to foreign exchange andramity exposures.
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Other Derivativegin millions)

For the Three Months Ended March 31, 2014

Amount of gain (loss)

Location of gain (loss) recognized in recognized in
Derivatives not in hedging relationships income on derivative income on derivative
Commodity swaps Cost of goods sold $ (1.3
Total $ 1.9

For the Three Months Ended March 30, 2013

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 $ (29.7)

Other income (expense), net 0.2
Commodity Swaps Cost of goods sold —
Foreign currency forwards Other income (expense), net (10.€)
Total $ (40.7)

14. Pension and Other Postretirement Benefits

Net Periodic Pension and Other Postretirement BengiOPEB") Cos!

For the Three Months Ended

March 31, 2014 March 30, 2013
Pension OPEB Consolidated Pension OPEB Consolidated
(In millions)

Net periodic pension and OPEB cost:
Service cost - benefits earned during the y$ 33 $ 0.7 $ 4C % 4C % 0¢ $ 4.9
Interest cost on projected benefit obligation 42.1 1.7 43.¢ 39.4 1.8 41.2
Expected return on plan assets (49.]) — (49.]) (44.7) — 44.79)
Amortization of prior service cost (benefit) 0.2 (0.9 (0.6) 0.2 (0.9 (0.7)
Amortization of net actuarial loss (gain) 9.1 (0.2 8.8 14.5 (0.2 14.2
Less: expected participant contributions (0.9 — (0.3 (0.3 — (0.3
Net periodic pension and OPEB cost $ 52 % 14 % 6.7 $ 12 $ 17 % 14.€

During the three months ended March 31, 2014 , eyeplcontributions to the defined benefit plansen&t4.9 million . Total fiscal
year2014 employer contributions to the defined bergfins are expected to be approximately $20 mililo#40 million based on foreign
exchange rates as of March 31, 2014 . MillerCoBRd, and BDL contributions to their defined bengf@nsion and other postretirement
benefit plans are not included above, as they areansolidated in our financial statements.

15. Commitments and Contingencies
Discontinued Operations
Kaiser

In 2006, we sold our entire equity interest in Buazilian unit, Cervejarias Kaiser Brasil S.A. ('iKar") to FEMSA Cerveza S.A. de
C.V. ("FEMSA"). The terms of the sale agreementnegus to indemnify FEMSA for exposures relate@dédain tax, civil and labor
contingencies arising prior to FEMSA's purchas&afker. In addition, we provided an indemnity toMFEA for losses Kaiser may incur with
respect to tax claims associated with certain presly utilized purchased tax credits. The discar@thoperations balances within the current
and non-current liabilities of our unaudited corslthconsolidated balance sheets consist entirayroéstimates of these liabilities. These
liabilities are denominated in Brazilian Reais ame therefore subject to foreign exchange gairesses, which are recognized in the
discontinued operations section of the
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unaudited condensed consolidated statement of tigresaThere have been no changes in the underlighities from the year ended
December 31, 2013, therefore all changes in theegtiand non-current liabilities of discontinugakeations during the three months ended
March 31, 2014 , are due to fluctuations in foredgiehange rates from December 31, 2013 , to MatcR2@14 . In the three months ended
March 31, 2014 , and March 30, 2013 , we recogniassks of $1.9 million and $0.9 million , respeely, from discontinued operations
associated with foreign exchange gains and losdated to indemnities we provided to FEMSA. Our@syre related to the tax, civil and
labor indemnity claims is capped at the amounhefdales price of the 68% equity interest of Kaistich was $68.0 million Separately, tF
maximum potential claims amount remaining for tiiechased tax credits was $154.2 million as of M&th2014 .

Future settlement procedures and related negatiatitivities associated with these contingenciedagely outside of our control. Due
to the uncertainty involved with the ultimate outwand timing of these contingencies, significatjistments to the carrying values of the
indemnity obligations have been recorded to daté,aalditional future adjustments may be required.

Guarantees

We guarantee indebtedness and other obligatiobartks and other third parties for some of our gquiethod investments and
consolidated subsidiaries. Related to our previnasership in the Montréal Canadiens, we guaramseabiigations under a ground lease for
the Bell Centre Arena (the "Ground Lease Guaraht&yon sale of our interest, the new owners agte@ademnify us in connection with
the liabilities we may incur under the Ground Le@smrantee and provided us with a CAD 10 milliaiteleof credit to guarantee such
indemnity. This transaction did not materially affeur risk exposure related to the Ground Leasa&&uee, which continues to be
recognized as a liability on our consolidated bedasheets.

Related to guarantees, other liabilities in theoagganying unaudited condensed consolidated bakiressts include $5.5 million as of
March 31, 2014 , and $5.8 million as of December2813 , both of which are non-current.

Litigation and Other Disputes and Environmental

Related to litigation, other disputes and environtakissues, we have accrued an aggregate of §iiBidn as of March 31, 2014 , and
$14.0 million as of December 31, 2013 . We belignat any reasonably possible losses in excesedrtiounts accrued are immaterial to our
unaudited condensed consolidated financial statesnen

In addition to the specific case discussed belogvave involved in other disputes and legal actarisng in the ordinary course of our
business. While it is not feasible to predict oedmine the outcome of these proceedings, in otniap based on a review with legal coun
none of these disputes and legal actions is expéateave a material impact on our business, cateteld financial position, results of
operations or cash flows. However, litigation ibjgat to inherent uncertainties and an adversdtrestinese or other matters may arise from
time to time that may harm our business.

In 2013, we became aware of potential liabilitieséveral Central European countries primarilytegldo local country regulatory
matters associated with pre-acquisition periodsr&¢erded liabilities related to these matterdiangecond quarter of 2013 as we finalized
purchase price accounting related to the Acquisitiduring the first quarter of 2014, these matteese favorably resolved and we released
the associated indirect tax and income tax relegsdrves, inclusive of post-acquisition accruedrgst, resulting in a gain of $13.0 million ,
recorded within marketing, general and administeaéixpenses and an income tax benefit of $18.5omillAs a result of the resolution, we
released amounts previously withheld with regarthése matters to the Seller. See Note 11, "Debtfufther discussion.

While we cannot predict the eventual aggregatefcostnvironmental and related matters in whichase currently involved, we
believe that any payments, if required, for thesg¢tens would be made over a period of time in anstiat would not be material in any one
year to our results from operations, cash flowswrfinancial or competitive position. We believieguate reserves have been providet
losses that are probable and estimable.

Litigation and Other Disputes

In December 2012, Miller Brewing Company (“Millerdyally informed us of its intent to terminate fileense agreement between
Miller and us whereby we have exclusive rightsidribute certain Miller products in Canada (thecknse Agreement”). Miller alleges that
we failed to meet certain volume sales targets utigelLicense Agreement. We do not believe Millas lany right under the License
Agreement or otherwise to terminate the LicensesBgrent. We filed a lawsuit in Ontario, Canada (Mol€anada 2005 v. Miller Brewing
Company, Sup. Ct. of Justice-Ontario, CV-12-4705&3king an injunction preventing Miller from terrating the License Agreement and
ordering Miller to abide by its contractual term@ January 18, 2013, Miller sent written noticeisopurporting to terminate the License
Agreement. On June 20, 2013, we were granted andtipn preventing Miller's termination of the Litee Agreement, pending a trial on the
merits,
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originally scheduled for December 2013. During Dreber 2013, upon completion of discovery and exchaf@ffidavits, both parties
requested an extension of the trial and enteredprivate settlement discussions. The parties baea unable to reach a settlement at this
time. On May 2, 2014, the court set a new triabdhtit has been tentatively scheduled for Noveradg4.

At trial we would intend to vigorously assert arefehd our rights in this lawsuit. The ultimate artte of the litigation could result in a
materially different outcome than currently estiethby management, including the potential of furthgairment beyond the $17.9 million
non-cash charge recorded in the fourth quartefdB82or possible recovery of previously impairecoants. We recognized net sales related
to the License Agreement of $13.9 million and $1iltion for the three months ended March 31, 2044d March 30, 2013 , respectively.
Additionally, as of March 31, 2014 , we had a digfisiived intangible asset related to the Licengge®ment with a carrying value of $34.0
million and a remaining life of approximately thrgears.

Environmental
Canada

Our Canada brewing operations are subject to pcalignvironmental regulations and local permituiegments. Our Montréal and
Toronto breweries have water treatment facilittepre-treat waste water before it goes to the aselocal governmental facility for final
treatment. We have environmental programs in Caimadiading organization, monitoring and verificaticegulatory compliance, reporting,
education and training, and corrective action.

We sold a chemical specialties business in 1996aWestill responsible for certain aspects of emvinental remediation, undertaken or
planned, at those chemical specialties businessidos. We have established provisions for thescokthese remediation programs.

United States

We were previously notified that we are or may lpotentially responsible party ("PRP") under thepoehensive Environmental
Response, Compensation and Liability Act or simskate laws for the cleanup of sites where hazardabstances have allegedly been
released into the environment. We cannot predittt egrtainty the total costs of cleanup, our sluduthe total cost, the extent to which
contributions will be available from other partilse amount of time necessary to complete the afesor insurance coverage.

Lowry

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 Deny#Denver") and is managed by Waste Management tdr@do, Inc. ("Waste
Management"). In 1990, we recorded a pre-tax chaf§30 million , a portion of which was put intdrast in 1993 as part of a settlement
with Denver and Waste Management regarding the thestanding litigation. Our settlement was base@dw assumed remediation cost of
$120 million (in 1992 adjusted dollars). We areigdied to pay a portion of future costs, if anyektess of that amount.

Waste Management provides us with updated annsalestimates through 2032. We review these cast&sts in the assessment of
our accrual related to this issue. We use cerssaraptions that differ from Waste Management'sredéis to assess our expected liability.
Our expected liability (based on the $120 millibreshold being met) is based on our best estinaaggtable.

The assumptions used are as follows:

. trust management costs are included in projestinith regard to the $120 million threshold, bt expensed only as
incurred;

. income taxes, which we believe are not an inetlcost, are excluded from projections with redarthe $120 million
threshold;

. a 2.5%inflation rate for future costs; a

. certain operations and maintenance costs wepedinted using a 3.15% rifiee rate of retur

Based on these assumptions, the present valuerassl @mount of the costs at March 31, 2014 , gueoapnately $2.8 million an&7.3
million , respectively. We did not assume any fattegcoveries from insurance companies in the estifeour liability, and none are
expected.
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Considering the estimates extend through the y@32 2nd the related uncertainties at the siteydioy what additional remedial
actions may be required by the EPA, new technotogiel what costs are included in the determinatfovhen the $120 million is reached,
the estimate of our liability may change as furttaets develop. We cannot predict the amount ofsargh change, but additional accruals in
the future are possible.

Other

In prior years, we have been notified by the EPA eertain state environmental divisions that wesaRRP, along with other parties, at
the Cooper Drum site in southern California, thetBRutherford and Berry's Creek sites in New Jesselythe Chamblee and Smyrna sites in
Georgia. Certain former non-beer business opergtiohich we discontinued use of and sold (excludirgproperty of the former Chamblee
site) in the mid-1990s, were involved at thesessiBotential losses associated with these sitdd amrease as remediation planning
progresses.

We are aware of groundwater contamination at sdnogiroproperties in Colorado resulting from histati ongoing, or nearby
activities. There may also be other contaminatiowlich we are currently unaware.

Europe and MC

We are subject to the requirements of governmamigllocal environmental and occupational healthsafety laws and regulations
within each of the countries in which we operatenpliance with these laws and regulations did natemally affect our first quarter of 2014
capital expenditures, results of operations orfmancial or competitive position, and we do noticipate that they will do so during the
remainder of the year.

16. Supplemental Guarantor Information

For purposes of this Note 16, including the tablesParent Guarantor and 2012 Issuer” shall mean MCBCand "Subsidiary
Guarantors" shall mean certain U.S., European and @nadian subsidiaries reflecting the substantial opations of each of our U.S. an
Canadian segments, as well as our U.K. operation$§ @aur European segment.

SEC Registered Securities

On May 3, 2012, MCBC issued $1.9 hillion of semotes, in a registered public offering, consistii§300 million 2.0% senior notes
due 2017, $500 million 3.5% senior notes due 282d,$1.1 billion 5.096enior notes due 2042. These senior notes arergaadaon a seni
unsecured basis by the Subsidiary Guarantors. &stle Subsidiary Guarantors is 100% owned by #reft Guarantor. The guarantees are
full and unconditional and joint and several.

Other Debt

On September 22, 2005 , MC Capital Finance ULC ("®Hpital Finance") issued $1.1 billion of seniotasoconsisting d$300 million
4.85% U.S. publicly registered notes due 2010 afA @00 million 5.0% privately placed notes maturioig September 22, 2015 . These
CAD 900 million senior notes were subsequently exged for substantially identical CAD 900 millisanior notes which were quantified
way of a prospectus in Canada. In connection witinternal corporate reorganization, Molson Cootsrinational LP ("MCI LP") was
subsequently added as a co-issuer of the CAD 90i@mnsenior notes in 2007. The $ 300 million semotes were repaid in 2010. The
continuous disclosure requirements applicable toG&pital Finance in Canada are satisfied througtctmsolidating financial information
respect of MC Capital Finance, MCI LP and otherssdiary guarantors of the CAD 900 million seniote®as currently presented within the
Subsidiary Guarantors column.

None of our other outstanding debt is publicly ségied, and it is all guaranteed on a senior asdaured basis by the Parent Guarantor
and Subsidiary Guarantors. These guarantees aanflilinconditional and joint and several. See Ndte'Debt" for details of all debt issued
and outstanding as of March 31, 2014 .

Presentatior
Effective the first quarter of 2014, we changed ioterim accounting for advertising expenses anetapplied the change to our
historical interim periods retrospectively. See &bt "Basis of Presentation and Summary of Sigaifidccounting Policies" for further

information. Note that we do not consider the intpaaterial to the presentation of our interim gméor condensed consolidating statements
of operations or condensed consolidating statewfecdsh flows.

During the third quarter of 2013, we identifiedttiage had incorrectly recorded tax adjustments edlab certain foreign currency



movements in the financial statements for botHitlseand second quarters of 2013. See Note 1,iSBdPresentation and Summary of
Significant Accounting Policiedor further information. We have revised comprelemicome (loss) attributable to MCBC in the comskex
consolidating statement of operations for the timeaths ended March 30, 2013, and will revise artwofar the three and six months ended
June 29, 2013 in future filings. The impact of eoting these errors
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has been reflected in our condensed consolidatitgraent of operations for the nine months endgde®®er 28, 2013. This revision, in
addition to the change in accounting described eb@sulted in adjustments to comprehensive indéoss) attributable to MCBC within the
condensed consolidating statement of operationthéoParent Guarantor from $(206.2) million , asvpusly reported, to $(232.7) million ,
as adjusted, for the three months ended March(@®I(8,26225.9 million , as previously reported, t8®5 million , as adjusted, for the three
months ended June 29, 2013, and $19.7 milliorpregously reported, to $(52.1) million , as ad@gstfor the six months ended June 29,
2013.

The following information sets forth the condensedsolidating statements of operations for theetimenths ended March 31, 2014 ,
and March 30, 2013, condensed consolidating balaheets as of March 31, 2014 , and December 3B, 28nd condensed consolidating
statements of cash flows for the three months ediadh 31, 2014 , and March 30, 201Bvestments in subsidiaries are accounted foer
the equity method; accordingly, entries necesgapphsolidate the Parent Guarantor and all of aarantor and non-guarantor subsidiaries
are reflected in the eliminations column. In thén@m of management, separate complete financaéstents of MCBC and the Subsidiary
Guarantors would not provide additional materiébimation that would be useful in assessing thearfcial composition.
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE THREE MONTHS ENDED MARCH 31, 2014
(IN MILLIONS)

(UNAUDITED)

Parent Subsidiary
Guarantor and Subsidiary Non
2012 Issuer Guarantors Guarantors Eliminations Consolidated
Sales $ 8C $ 950.¢ $ 259.C $ (39.5) $ 11781
Excise taxes — (304.9) (57.9 — (362.9)
Net sales 8.C 645.¢ 201.€ (39.5 816.(
Cost of goods sold — (404.9) (142.9) 24.2 (523.9)
Gross profit 8.C 241.2 58.¢ (15.2) 292.¢
Marketing, general and administrative expenses (31.9 (173.9 (74.7) 15.2 (263.9
Special items, net — (10.7) 63.2 — 52.t
Equity income (loss) in subsidiaries 201.¢ (33.79) 21.2 (188.9 —
Equity income in MillerCoors — 122.¢ — — 122.¢
Operating income (loss) 178.2 145.¢ 69.1 (188.9 204.2
Interest income (expense), net (21.9 75.¢ (89.9) — (35.9)
Other income (expense), net 0.3 2.C (1.5 — 0.8
Income (loss) from continuing operations beforeome
taxes 157.1 223.€ (22.2) (188.9) 169.¢
Income tax benefit (expense) 6.3 (15.9 4.2 — (4.9
Net income (loss) from continuing operations 163.¢ 208.: (18.0 (188.9 164.¢
Income (loss) from discontinued operations, ndtrf — — (1.9 — (1.9
Net income (loss) including noncontrolling integest 163.2 208.: (29.9 (188.9 162.¢
Less: Net (income) loss attributable to nonconitrglinterests — — 0.t — 0.t
Net income (loss) attributable to MCBC $ 163.. $ 208.2 % (199 $ (188.9 $ 163.4
Comprehensive income (loss) attributable to MCBC ~ $ 1¢ % 94.C $ (219 $ (720) $ 1.
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
FOR THE THREE MONTHS ENDED MARCH 30, 2013

(IN MILLIONS)
(UNAUDITED)

Parent Subsidiary
Guarantor and Subsidiary Non
2012 Issuer Guarantors Guarantors Eliminations Consolidated
Sales $ 3¢ % 972.¢ $ 240.¢ (32.9 $ 1,184
Excise taxes — (303.9) (52.5) — (356.9)
Net sales 3.8 669.( 187.¢ (32.9) 828.t
Cost of goods sold — (427.7) (146.7) 27.2 (547.7)
Gross profit 3.8 2412 41.2 (5.0 281.
Marketing, general and administrative expenses (37.7) (184.9) (77.5) 5.C (293.9
Special items, net 0.3 (0.8 (0.4 — (1.5
Equity income (loss) in subsidiaries 99.€ (151.9 35.2 16.5 —
Equity income in MillerCoors — 117.4 — — 117.¢
Operating income (loss) 66.1 22.: (1.5 16.5 103.¢
Interest income (expense), net (26.0 48.1 (97.0 — (74.9
Other income (expense), net (13.6) 30.¢ (12.9 — 4.3
Income (loss) from continuing operations beforeome
taxes 26.5 101.2 (1119 16.5 32.¢
Income tax benefit (expense) 2.C (3.0 (2.0 — (2.0)
Net income (loss) from continuing operations 28.t 98.2 (112.9 16.5 30.¢
Income (loss) from discontinued operations, ndtrf — — (0.9 — (0.9
Net income (loss) including noncontrolling integest 28.t 98.2 (113.9 16.5 29.¢
Less: Net (income) loss attributable to nonconimglinterests — — (1.9 — (1.9
Net income (loss) attributable to MCBC $ 285 $ 98.z $ (114.) 168 $ 28.t
Comprehensive income (loss) attributable to MCBC $  (2327) $ (1249 $ (2260 3508 $§  (232))
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATING BALANCE SHEETS

AS OF MARCH 31, 2014
(IN MILLIONS)
(UNAUDITED)

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

Total liabilities and equity

Parent Subsidiary
Guarantor and Subsidiary Non
2012 Issuer Guarantors Guarantors Eliminations Consolidated
$ 286 $ 1081 % 200.7 % —  $ 337.¢
0.4 405.¢ 145.¢ — 552.1
65.¢ 57.€ 37.¢ — 161.%
— 215.] 48.1 — 263.2
9.1 64.1 50.5 — 123.5
— 1.4 47.€ (2.9 46.£
— 3,340.! 167.¢ (3,508.9) —
103.¢ 4,192.¢ 698.7 (3,511.) 1,484.
31.7 1,241.° 662.¢ — 1,936.:
— 1,155.¢ 1,238.¢ — 2,394,
— 4,130.° 2,521.¢ — 6,652.
— 2,608.t — — 2,608.t
12,930.: 3,428t 6,500.¢ (22,859.9) —
8.t 1.¢ 0.1 5.2 15.7
34.¢ 177.1 62.2 — 274.1
$ 13,109.. $ 16,937.. $ 11,684.t $ (26,365.) $ 15,365.¢
$ 677 $ 845.: $ 354.C $ —  $ 1,267.(
10.€ 159.t — (2.9) 167.%
351.1 15.C 264.% — 630.4
— — 7.1 — 7.1
2,173.¢ 258.1 1,076.¢ (3,508.9) —
2,602.¢ 1,277.¢ 1,702.: (3,511.) 2,071.¢
1,896.: 1,266.( 0.1 — 3,162.:
2.€ 427.( 6.¢ — 436.t
— 0.2 927.1 5.2 932.%
9. 22.¢ 87.2 — 120.(
— — 18.C — 18.C
— 1,546. 5,824.! (7,371.) —
4,511.. 4,540.° 8,566.: (10,877.) 6,741.:
8,600.¢ 18,403. 4,455.¢ (22,859.9) 8,600.¢
(3.3 (6,007.9) (1,360.) 7,371 —
8,597.¢ 12,396.: 3,094.¢ (15,488.) 8,600.¢
— — 23.¢ — 23.¢
8,597.¢ 12,396. 3,118.° (15,488.) 8,624."
$ 13,109.. $ 16,937.. $ 11,684.¢ $ (26,365.) $ 15,365.
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS

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

Total liabilities and equity

AS OF DECEMBER 31, 2013

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

2012 Issuer Guarantors Guarantors Eliminations Consolidated

$ 90.6 $ 2481 % 103.C $ —  $ 442

0.7 466.% 136.¢ — 603.¢

48.C 56.5 19.¢ — 124.¢

— 166.¢ 38.t — 205.<

8.4 60.1 43.2 — 111.5

— — 53.2 (2.9 50.4

— 3,186.¢ 196.£ (3,383.) —

147.5 4,185.: 591.( (3,386.9) 1,537.

31.C 1,282.¢ 656.< — 1,970.:

— 1,161.¢ 1,256.¢ — 2,418.°

— 4,292.: 2,532.¢ — 6,825.:

— 2,506.f — — 2,506.¢

12,860. 3,303." 6,654.¢ (22,819.) —

28.¢ 3.1 1.c 54 38.2

35.E 175.C 73.2 — 283.%

$ 13,103.¢ $ 16,910.c $ 11,766.. $ (26,200.) % 15,580.:

$ 522 $ 998.¢ $ 3595 $ —  $ 1,410.¢

8.¢ 132.: — (2.9 138.1

379.7 61.¢ 145.¢ — 586.¢

— — 6.€ — 6.€

2,120.° 228.< 1,034.; (3,383.) —

2,561. 1,420.¢ 1,546.( (3,386.9) 2,142.:

1,896.: 1,316.¢ 0.2 — 3,213.(

2.€ 453.¢ 6.7 — 462.¢

— — 906.( 5.4 911.2

8.C 22.4 139.t — 169.¢

— — 17.2 — 17.2

— 1,693.¢ 6,138.¢ (7,832.9 —

4,468.: 4,907.: 8,754.¢ (11,213.9) 6,916.

8,638.¢ 18,332.! 4,487.( (22,8199 8,638.¢

(3.2 (6,329.9) (1,500.9) 7,832.¢ —

8,635." 12,003.: 2,986.¢ (14,986.) 8,638.¢

— — 24.¢ — 24.¢

8,635." 12,003.: 3,011 (14,986.) 8,663.¢

$ 13,103 $ 16,910 $ 11,766.. $  (26,200.) $ 15,580.:

36




Table of Contents

MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE THREE MONTHS ENDED MARCH 31, 2014
(IN MILLIONS)

(UNAUDITED)

Parent Subsidiary
Guarantor and Subsidiary Non
2012 Issuer Guarantors Guarantors Eliminations Consolidated

Net cash provided by (used in) operating activities $ 8C $ 98.1 § 43€ $ — 3 149.7
CASH FLOWS FROM INVESTING ACTIVITIES:

Additions to properties 3.0 (42.5) (19.9) — (65.9)

Proceeds from sales of properties and other assets — 1.4 0.2 — 1.7

Investment in MillerCoors — (354.9 — — (354.9

Return of capital from MillerCoors — 259.t — — 259.t

Loan repayments — 2.2 — — 2.2

Loan advances — (1.€) (15.7) — (16.7)

Net intercompany investing activity — 140.1 127.5 (267.6 —
Net cash provided by (used in) investing activities 3.0 4.2 92.¢ (267.6 (173.5
CASH FLOWS FROM FINANCING ACTIVITIES:

Exercise of stock options under equity compensagilans 20.2 — — — 20.2

Excess tax benefits from share-based compensation 2.C — — — 2.C

Dividends paid (60.2) — (8.0 — (68.2)

Payments for purchase of noncontrolling interest — — (0.2 (0.2

Payments on long-term debt and capital lease dhiiga (0.9 (46.4) (0.7 — (46.9)

Proceeds from short-term borrowings — — 20.€ — 20.€

Payments on short-term borrowings — — (12.5) — (12.5)

Payments on settlement of derivative instruments — (65.2) — — (65.2)

Net proceeds from (payments on) revolving credititees and

commercial paper (28.€) — (13.2) — (41.9)

Change in overdraft balances and other — — 1115 — 1115

Net intercompany financing activity — (127.5) (140.7) 267.¢ —
Net cash provided by (used in) financing activities (67.0 (239.)) (41.9) 267.€ (80.2)
CASH AND CASH EQUIVALENTS:

Net increase (decrease) in cash and cash equisalent (62.0 (136.¢) 94.¢ — (204.0

Effect of foreign exchange rate changes on caslcasial

equivalents — (3.6) 2.¢ — 0.7)
Balance at beginning of year 90.€ 248.7 103.C — 442
Balance at end of period $ 286 % 108.: $ 200.7 % —  $ 337.¢
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE THREE MONTHS ENDED MARCH 30, 2013
(IN MILLIONS)

(UNAUDITED)

Parent Subsidiary
Guarantor and Subsidiary Non
2012 Issuer Guarantors Guarantors Eliminations Consolidated

Net cash provided by (used in) operating activities $ (58.00 $ 174¢ $ 2t § 0.7 $ 118.¢
CASH FLOWS FROM INVESTING ACTIVITIES:

Additions to properties (1.€) (30.2) (36.5) — (68.3)

Proceeds from sales of properties and other assets — 1.2 2. — 3.7

Investment in MillerCoors — (331.9 — — (331.9

Return of capital from MillerCoors — 222.¢ — — 222.¢

Loan repayments — 2.€ — — 2.€

Loan advances — (2.5) — — (2.5)

Net intercompany investing activity — 9.9 — 9.4 —
Net cash provided by (used in) investing activities (1.6 (247.%) (34.0 9.4 (173.9
CASH FLOWS FROM FINANCING ACTIVITIES:

Exercise of stock options under equity compensagilans 27.2 — — — 27.2

Excess tax benefits from share-based compensation 1.€ — — — 1.€

Dividends paid (51.2) — (7.7) 0.7 (58.2)

Payments for purchase of noncontrolling interest — — (0.2 — (0.2

Proceeds from short-term borrowings — — 5.¢ — 5.¢

Payments on short-term borrowings — — (13.¢) — (13.¢)

Net proceeds from (payments on) revolving credillifees — — 1.2 — 1.2

Change in overdraft balances and other — (0.2 3.7 — ML

Net intercompany financing activity — — 9.4 (9.9 —
Net cash provided by (used in) financing activities (22.4) (0.2 (3.9 (8.7 (35.9)
CASH AND CASH EQUIVALENTS:

Net increase (decrease) in cash and cash equisalent (82.0 26.7 (35.9) — (90.7)

Effect of foreign exchange rate changes on casltasial

equivalents — (16.7) (5.7 — (21.¢)
Balance at beginning of year 189.¢ 249 184.¢ — 624.(
Balance at end of period $ 107.¢ $ 259.: $ 144.¢ $ — $ 511.t
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Management's Discussion and Analysis of Finanamaldtion and Results of Operations ("MD&A") in tHi®rm 10-Q is provided as a
supplement to, and should be read in conjunctidgh,wiur audited consolidated financial statemeahtsaccompanying notes, and the MD&A
included in our Annual Report on Form 10-K for fiszal year ended December 31, 2013 ("Annual R&pa@s well as our unaudited
condensed consolidated financial statements anddt@mpanying notes included in this Form 10-Q. ue seasonality of our operating
results, quarterly financial results are not anrappate basis from which to project annual results

Unless otherwise noted in this report, any desonpaf "we", "us" or "our" includes Molson Coorsd&ving Company ("MCBC" or the
"Company"), principally a holding company, anddtserating and non-operating subsidiaries includihimvour reporting segments and
Corporate. Our reporting segments include: Molsoonr€ Canada ("MCC" or Canada segment), operati@aimada; MillerCoors LLC
("MillerCoors" or U.S. segment), which is accounfedby us under the equity method of accountinmgrating in the United States ("U.S.");
Molson Coors Europe (Europe segment), operati@psnia-Herzegovina, Bulgaria, Croatia, Czech Republungary, Montenegro, the
Republic of Ireland, Romania, Serbia, Slovakia gredUnited Kingdom ("U.K."); and Molson Coors Imtetional ("MCI"), operating in
various other countries.

References to Central Europe reflect our operaiioBosnia-Herzegovina, Bulgaria, Croatia, Czecpudic, Hungary, Montenegro,
Romania, Serbia and Slovakia, as a result of ogmiaition (the "Acquisition") of StarBev Holdingsér.l. ("StarBev") from StarBev L.P. (t
"Seller") on June 15, 2012, and the results ofalmzerations are included within our Europe segment

Unless otherwise indicated, information in thisaeps presented in U.S. dollars ("USD" or "$") ar@imparisons are to comparable
prior periods noted below.

Our Fiscal Year

On November 14, 2013, our Board of Directors appdoa resolution to change MCBC's fiscal year fros2 & 53 week fiscal year to a
calendar year. As such, our 2013 fiscal year wésnebed from December 28, 2013, to December 31,,20itl3 subsequent fiscal years
beginning on January 1 and ending on December 8adi year. Beginning January 1, 2014, quarteslylig reflect the three month periods
ending March 31, June 30, September 30, and Deae®ib& his change aligned our fiscal year and inteeporting periods with our Central
Europe business and MillerCoors, which were alrdatlgwing a monthly fiscal reporting calendar. @s$ otherwise indicated, and with the
exception of the Central Europe business and Mileors, the first quarter of 2013 and the three ttnrmanded March 30, 2013 refer to the
thirteen weeks ended March 30, 2013 . The firsttguaf 2014 refers to the three months ended Maigi2014 . Fiscal year 2014 refers to
the 12 months ending December 31, 2014 , and fiszal 2013 refers to the period from December 8022to December 31, 2013 . The
impact of the additional days in fiscal year 204 dimaterial to the unaudited condensed consolidatancial statements.

The results of operations for the three months @émdarch 31, 2014 , are not necessarily indicativine results that may be achieved
for the full fiscal year.

Change in Interim Period Accounting for AdvertisiBgpenses

Effective beginning the first quarter of 2014, wenged our method of accounting for advertisingeesps during interim periods. The
change has been applied retrospectively to alt pmterim periods, and advertising expense for sntdrim periods has been recast within
current quarterly financial statements. See Paftdm 1. Financial Statements, Note 1, "Basis oE@m¢ation and Summary of Significant
Accounting Policies" of the unaudited condensedsotidated financial statements for additional déston of the change in accounting
policy, as well as a summary of the impact to figemr 2013 quarterly consolidated and segmentteesu

Use of Non-GAAP Measures

In addition to financial measures presented orbttss of accounting principles generally acceptetié United States of America
("U.S. GAAP"), we also present pretax and after-taxderlying income," "underlying income per dildtshare," "underlying effective tax
rate," and "underlying free cash flow," which acnfGAAP measures and should be viewed as supplsrt@ (ot substitutes for) our results
of operations presented under U.S. GAAP. We alsegnt underlying earnings before interest, taxgsiettiation, and amortization
("underlying EBITDA") as a non-GAAP measure. Ourmagement uses underlying income, underlying incperailuted share, underlying
EBITDA, underlying effective tax rate and underlyifree cash flow as measures of operating perfocmémassist in comparing performal
from period to period on a consistent basis; agasure for planning and forecasting overall expiects and for evaluating actual results
against such expectations; in communications wi¢hbtoard of directors, stockholders, analysts anestors concerning our financial
performance; as
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useful comparisons to the performance of our coitgoet and as metrics of certain management incemimpensation calculations. We
believe that underlying income, underlying inconee giluted share, underlying EBITDA, underlyingesffive tax rate and underlying free
cash flow performance are used by and are usefoVéstors and other users of our financial statémia evaluating our operating
performance because they provide an additionalttoelaluate our performance without regard to igh@nd non-core items, which can vary
substantially from company to company dependinghumxounting methods and book value of assetsapithtstructure. We have provided
reconciliations of all non-GAAP measures to thaarest U.S. GAAP measures and have consistentliedpe adjustments within our
reconciliations in arriving at each non-GAAP measdhese adjustments consist of special items ronU.S. GAAP financial statements
(see Part ll-Item 8. Financial Statements and SQupehtary Data, Note 1, "Basis of Presentation amdrary of Significant Accounting
Policies" of the Notes for additional disclosure)veell as other non-core items, such as acquisdti@hintegration related costs, unrealized
mark-to-market gains and losses, and gains anddass sales of non-operating assets, includedrit/&it GAAP results that warrant
adjustment to arrive at non-GAAP results. We comistese items to be necessary adjustments foopespof evaluating our ongoing
business performance and are often consideredemmring. Such adjustments are subjective and wevsignificant management judgment.

In addition to the non-GAAP measures noted abowehawe certain operational measures, such astsalgiselesalers (“STWs”) and
sales-to-retailers (“STRs”"), which we believe amportant metrics. STW is a metric that we use inl$. business to reflect the sales from
our operations to our direct customers, generaliglesalers. The STW metric is important becauge/és an indication of the amount of b
and adjacent products that we have produced apgehito customers. STR is a metric that we us@irCanada and U.S. businesses to refer
to sales closer to the end consumer than STWshvg@nerally means sales from our wholesalers oconnpany to retailers, who in turn sell
to consumers. The STR metric is important becausléke STWSs, it provides the closest indicatiortlad performance of our brands in
relation to market and competitor sales trends.

Executive Summary

We are one of the world's largest brewers and hadigerse portfolio of owned and partner branddluising signature brand3arling,
Coors Light, Molson CanadiarandStaropramen as well as craft and specialty beers sucBlas Moon, Cobra, Creemore Springand
Doom Bar. For more than 350 combined years, we have beawitg, innovating and delighting the world's begnkkrs. Our success
depends on our ability to make our products avkdledomeet a wide range of consumer segments arabsions.

First Quarter 2014 Financial Highlights:

Net income from continuing operations attributaiol& CBC of $165.3 million , or $0.89 per dilutedash, increased $135.9 million,
driven by overall improved underlying performanas,well as an $81.2 million favorable change ircedend other non-core items during
the quarter versus the first quarter of 2013. Ulydeg after-tax income increased 115.2% , to $108@ilon , or $0.55 per diluted share. This
growth was driven by improved performance in albaf businesses, along with lower interest expernsen by a decrease in total debt
outstanding of $858.5 million compared to March 2013. We also grew underlying EBITDA by 20.4% axganded gross, operating and
after-tax margins. Our worldwide beer volume antsaées decreased 0.1% and 1.5% , respectivelyinifm®vement across our Company
was consistent, with each of our businesses actyariproved operating margins and pretax earningse quarter. Additionally, we used
$64.6 million in underlying free cash flow durirfgetfirst quarter of 2014, which represents an msedan cash used of $15.7 million from the
prior year, driven by timing of working capital aiges, partially offset by higher net income. Weasttled our remaining outstanding cross
currency swap positions and released amounts prglyisvithheld on the €500 million convertible nadtethe Seller. During the quarter we
continued to increase our focus on generating higttarns on our invested capital, managing ourkimgr capital and ensuring a greater
return on investment for our shareholders. Oveaait,strong focus on our core brands, portfolidtgbiabove-premium and value creating
innovation has been beneficial

Regional highlights include:

. In our Canada segment, income from continuingrations before income taxes increased $59.9 mithd88.3 million ,
largely driven by a net benefit of $53.0 milliorcoginized within special items further discussedWwelnderlying pretax
income increased 20.5% to $35.3 million . Both medfrom continuing operations before income taxeswunderlying
pretax income were favorably impacted by the tinohgharketing and sales expenses, lower overhestd,cand higher net
pricing, despite lower sales volumes in the quarter

. In our U.S. segment, equity income in MillerCeancreased 4.6% to $122.8 million while underlyagity income in
MillerCoors increased 4.9% to $123.1 million , botbreases driven by positive pricing and sales st savings, and the
timing of marketing spending.
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. In our Europe segment, income from continuingragions before income taxes of $27.0 million iased $32.2 million,

primarily due to volume growth and cost savingswall as a net benefit of $10.8 million relatedsmecial and other non-
core items recognized in the quarter. Underlyirgrtax income of $16.2 million increased $21.5 millidriven by volume
growth, cost savings and favorable foreign curramoyements.

. In our MCI segment, loss from continuing operasi before income taxes and underlying pretaxto#is improved $2.2

million to $3.0 million , due to strong volume apbfit growth in Mexico and Latin America, improveerformance in
China, and lower overhead expenses.

See "Results of Operations" below for further asialpf our reportable segment results.

The following table highlights summarized composearftour unaudited condensed consolidated statsnoéoiperations for the three

months ended March 31, 2014 , and March 30, 2@b8 provides a reconciliation of "underlying incdmeenon-GAAP measure, to its
nearest U.S. GAAP measure. See Part I-Item 1. Eiab8tatements, “Condensed Consolidated Stateroé@perations” for additional
details of our U.S. GAAP results.

Three Months Ended

March 31, 2014 March 30, 2013(1) % change
(In millions, except percentages and per share data
Volume in hectoliters 5.91¢ 5.75( 2.8 %
Net sales $ 816.C $ 828.t (1.5%
Net income attributable to MCBC from continuing cgténs $ 165.¢ $ 29.4 N/M
Adjustments:
Special items, net(2) (52.5) iz N/M
42% of MillerCoors specials, net of tax(3) 0.3 — N/M
Acquisition and integration related costs(4) — 1.8 (200.0%
Unrealized mark-to-market (gains) and losses(5) 04 19.¢ (98.0%
Other non-core items(6) (11.9 1.2 N/M
Tax effect on non-GAAP items(7) — (3.9 (100.0%
Non-GAAP: Underlying income attributable to MCB®@ifn continuing operations,
net of tax $ 1022 $ 47.F 115.2%
Income attributable to MCBC per diluted share froontinuing operations $ 08¢ $ 0.1¢€ N/M
Non-GAAP: Underlying income attributable to MCBCrgiluted share from
continuing operations $ 05t % 0.2¢ 111.5%

N/M = Not meaningfu

@

)

®3)

(4)

®)

Amounts have been adjusted to reflect the gaam interim accounting for advertising expen&ee Part I-ltem 1. Financial
Statements, Note 1, "Basis of Presentation and Samgnof Significant Accounting Policies" to the uidéted condensed consolidated
financial statements for further discussion.

See Part |I—Item 1. Financial Statements, Mot&Special ltems" of the unaudited condensed datated financial statements for
additional information. The three months ended Mat, 2014 includes the $4.9 million write-off dktremaining carrying value of
the Molson Modelo L.P. ("MMI") definite-lived intayible asset, recognized as accelerated amortizatipanse.

See "Results of Operations" - "United Stategrent" - "Special Iltems, net" below for additioimdbrmation. The tax effect related
to our share of MillerCoors special items was Zerdhe three months ended March 31, 2014 .

In connection with the Acquisition, we recazgt fees in marketing, general and administratiperases of $1.8 million for the three
months ended March 30, 2013 .

During the three months ended March 30, 2048 recognized an unrealized loss of $29.7 millecorded as interest expense
related to changes in the fair value of the corigarfeature on our €500 million convertible noteithih other income (expense), we
recorded unrealized gains of $0.5 million and $20illion in the three months ended March 31, 20a4d March 30, 2013 ,
respectively, related to foreign currency movementshis €500 million convertible note. We additiy recorded a net loss of
$10.6 million in the three months ended March 3,2,



41




Table of Contents

related to foreign exchange contracts enteredtinteedge our risk associated with the paymentisfftreign denominated debt. See
Part I—Item 1. Financial Statements, Note 11, "Debd Note 13, "Derivative Instruments and Hedghagivities" of the unaudited
condensed consolidated financial statements faitiaddl information.

Additionally, the changes in fair value on our coattity swaps not designated in hedging relationsaipsrecorded as cost of goods
sold within our Corporate business activities. A& éxposure we are managing is realized, we réfgldlse gain or loss to the
segment in which the underlying exposure residésyilg our segments to realize the economic effeétthe derivative without the
resulting unrealized mark-to-market volatility. \WWazorded unrealized losses of $0.9 million and aliwed gains of $0.4 million
related to these derivatives during the three nmatided March 31, 2014 , and March 30, 2013 , ctispéy.

(6) Inthe first quarter of 2014 , we recognizeghin of $11.3 million within marketing, generaldeadministrative expenses related to
the release of an indirect tax reserve recordedmunction with the initial purchase accountingtite Acquisition and is related to
the settlement of certain local country regulatmiatters associated with pre-acquisition periods.

In the first quarter of 2013 , we recognized a gdif1.2 million within other income for proceedseived related to a non-income-
related tax settlement resulting from historicahaty within our former investment in the Montré@hnadiens.

(7)  The effect of taxes on the adjustments usexdirtee at underlying income, a non-GAAP measwgeaiculated based on applying the
estimated underlying full-year effective tax rateactual underlying earnings, excluding special amk-core items. The effect of
taxes on special and non-core items is calculasedbon the statutory tax rate applicable to #ra theing adjusted for in the
jurisdiction from which each adjustment arises. #iddally, thethree months ended March 31, 2014 , includes amnedax benefit
of $16.2 million related to the release of an inediax reserve recorded in conjunction with thdahjturchase accounting for the
Acquisition and is related to the settlement ofaiarlocal country regulatory matters associatetth wie-acquisition periods. This
income tax benefit fully offset the income tax effen the adjustments used to arrive at underliingme for thehree months end:
March 31, 2014 .

The following table highlights summarized compomserftour unaudited condensed consolidated statsnoéoiperations for the three
months ended March 31, 2014 , and March 30, 2@18 provides a reconciliation of "underlying EBITDA non-GAAP measure, to its
nearest U.S. GAAP measure. See Part I-Item 1. Eiab8tatements, “Condensed Consolidated Stateroé@perations” for additional
details of our U.S. GAAP results.

Three Months Ended

March 31, 2014 March 30, 2013(1) % change
(In millions, except percentages and per share data

Net income attributable to MCBC from continuing ogt@éons $ 165.2 $ 29.4 N/M
Add: Net income (loss) attributable to noncontradlinterests (0.5 1.4 (135.9%
Net income (loss) from continuing operations $ 164.¢ $ 30.€ N/M
Adjustments:

Add: Interest expense (income), net 35.4 74.¢ (52.9%

Add: Income tax expense (benefit) 4.8 2.C 140.C%

Add: Depreciation and amortization 81.2 80.2 1.2%

Adjustments included in underlying income(2) (63.9 21.¢ N/M

Adjustments to arrive at underlying EBITDA(3) (4.9 (29.7) (83.5%

Adjustments to arrive at underlying EBITDA relat®dour investment in

MillerCoors(4) 33.8 28.t 16.€ %
Non-GAAP: Underlying EBITDA $ 251 $ 208.¢ 20.24%

N/M = Not meaningfu

(1) Amounts have been adjusted to reflect the ghaminterim accounting for advertising expen&ee Part I-Item 1. Financial
Statements, Note 1, "Basis of Presentation and Samgnof Significant Accounting Policies” to the uidéted condensed consolidated
financial statements for further discussion.

(2) Includes adjustments to non-GAAP underlyingpime within the table above related to specialram@core items
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(3) Represents adjustments to remove amountgdelatinterest, depreciation and amortization idetliin the adjustments to non-
GAAP underlying income above, as these items adedback as adjustments to net income attributadiéCBC from continuing
operations.

(4) Adjustments to our equity income from Miller@s, which include our proportionate share of Milleors' interest, income tax,
depreciation and amortization, specials, and amaditin of the difference between the MCBC contsloutost basis and
proportionate share of the underlying equity inasets of MillerCoors.

Worldwide beer volume

Worldwide beer volume (including adjacencies, sasltider) is composed of our financial volume, hyy@olume and proportionate
share of equity investment sales-to-retail. Finainadblume represents owned beer brands sold tdatedeexternal customers within our
geographical markets, net of returns and allowariRegalty beer volume consists of our brands predwnd sold by third parties under
various license and contract-brewing agreementgitgopvestment sales-to-retail brand volume repnés our ownership percentage share of
volume in our subsidiaries accounted for underetipgity method, including MillerCoors and Modelo Moh Imports, L.P. ("MMI"), our join
venture in Canada with Grupo Modelo S.A.B. de G'Wlodelo"). We finalized the termination of our MNBint venture in the first quarter
2014. As such, our worldwide beer volume for the¢hmonths ended March 31, 2014 , includes ourepésge share of volume in MMI
through the transition period ended February 2842@ee Part |—Item 1. Financial Statements, Nptén¢estments" of the unaudited
condensed consolidated financial statements fondaidiscussion.

The following table highlights summarized compomsaritour sales volume for the three months endextivial, 2014 , and March 30,
2013.

Three Months Ended
March 31, 2014 March 30, 2013 % change

(In millions, except percentages)

Volume in hectoliters:

Financial volume 5.91: 5.75( 2.8%
Royalty volume(1) 0.30(¢ 0.261 14.€ %
Owned volume 6.21: 6.011 3.4%
Proportionate share of equity investment salestaH(2) 5.70¢ 5.921 (3.6%
Total worldwide beer volume 11.91¢ 11.93 (0.2)%

(1) Includes our MCI segment volume that is prifigan Russia, Ukraine and Mexico and a portioroaf Europe segment volume in
Ireland.

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

Our worldwide beer volume decreased 0.1% in theetimonths ended March 31, 2014 , primarily duewel sales volume in Canada
and the U.S., partially offset by higher sales waoduin Europe, as well as in MCI, which includeshigigroyalty volume from Mexico.
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I ncome taxes

Our effective tax rate was approximately 3% andféf4he three months ended March 31, 2014 , andtiMa®, 2013 , respectively.
The effective tax rate for the first quarter of 301as been adjusted to reflect the impact fronthange in interim accounting for advertising
expenses. See Part I-Item 1. Financial Statemiots, 1, "Basis of Presentation and Summary of 8aarit Accounting Policies" for further
discussion. Our effective tax rates were signifigalower than the federal statutory rate of 35%mnarily due to lower effective income tax
rates applicable to our Canada and Europe busmessevell as the discrete items further discubsémv. The tax rate for the three months
ended March 31, 2014 , decreased versus the thorthsnended March 30, 2013, primarily due to iasegl discrete tax benefits resulting
from the favorable resolution of unrecognized tagifons related to tax audits settled in the fipsarter of 2014, and the release of valuation
allowances in Europe. Our total net discrete taxefiewas $24.8 million in the first quarter of 20which reduced our quarterly effective tax
rate by 15 percentage points. Our underlying dffedax rate, a non-GAAP measure, was approxim&@#yand 11% for the three months
ended March 31, 2014 , and March 30, 2013, resdet Our underlying effective tax rate was lovier the three months ended March 31,
2014 , due primarily to the release of certain atibn allowances.

Three Months Ended

March 31, 2014 March 30, 2013(1)
Effective tax rate 3% 6%
Adjustments:
Non-core tax benefits 7% —%
Tax impact of special and other non-core items (5)% 5%
Non-GAAP: Underlying effective tax rate 5% 11%

(1) Amounts have been adjusted to reflect the ghaminterim accounting for advertising expen&ee Part I-Item 1. Financial
Statements, Note 1, "Basis of Presentation and Samgnof Significant Accounting Policies” to the uidéted condensed consolidated
financial statements for further discussion.

Discontinued operations

Discontinued operations are associated with thmdolly-owned Cervejarias Kaiser Brasil S.A. ("Kaf3drusiness in Brazil. See
Part I—Item 1. Financial Statements, Note 15, "Cdtmmnts and Contingencies" to the unaudited coretbnsnsolidated financial
statements for discussions of the nature of amaexteggnized in the Discontinued Operations seaifdhe unaudited condensed consolid:
financial statements, which consist of amounts@ased with indemnity obligations to FEMSA Cervezd. de C.V. ("FEMSA") related to
purchased tax credits and other tax, civil and lagsues.
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Results of Operations
Canada Segment

The Canada segment consists of our production, etiagkand sales of thdolsonfamily of brandsCarling , Coors Light, Rickard's,
and other owned and licensed brands in CanadaC&hada segment also includes Brewers' Retail IBRI(), our joint venture arrangeme
related to the distribution and retail sale of egbntario, and Brewers' Distributor Ltd. ("BDL'®ur joint venture arrangement related to the
distribution of beer in the western provinces. BBRI and BDL are accounted for under the equityhrodt Additionally, the Canada segment
results include MMI, the joint venture establisttedmport, distribute, and market the Modelo beamid portfolio across all Canadian
provinces and territories. MMI was accounted fodemthe equity method. In November 2013, AnheuseseB InBev ("ABI") and MCBC
entered into an agreement providing for the acatddrtermination of the MMI joint venture, which sveerminated on February 28, 2014. See
Part I—Item 1. Financial Statements, Note 4, "Invests" to the unaudited condensed consolidatesial statements for further
discussion.

The following represents our results of operatifmmsCanada for the three months ended March 314 2@hd March 30, 2013 .

Three Months Ended

March 31, 2014 March 30, 2013(1) % change
(In millions, except percentages)
Volume in hectoliters 1.56: 1.65¢ (5.5%
Sales $ 455.€ $ 522.( (12.1%
Excise taxes (108.5) (126.9 (14.2%
Net sales 347.1 395.¢ (12.9%
Cost of goods sold (216.7) (249.) (13.0%
Gross profit 130.¢ 146.5 (11.0%
Marketing, general and administrative expenses (96.0 (1127.0 (17.9%
Special items, net 53.C (2.3 N/M
Operating income (loss) 87.4 27.4 N/M
Other income (expense), net 0.9 1.C (10.0%
Income (loss) from continuing operations beforeome taxes $ 88.: $ 28.4 N/M
Adjusting items:
Special items, net (53.0 2.1 N/M
Other non-core items — (1.2 (100.0%
Non-GAAP: Underlying pre-tax income (loss) $ 355 § 29.2 20.5%

N/M = Not meaningfu

(1) Amounts have been adjusted to reflect the ghaminterim accounting for advertising expen&ee Part I-Item 1. Financial
Statements, Note 1, "Basis of Presentation and Samgnof Significant Accounting Policies” to the uidéted condensed consolidated
financial statements for further discussion.

Foreign currency impact on resu

During the three months ended March 31, 20the Canadian Dollar ("CAD") depreciated versiestt8D on an average basis, resul
in an approximate decrease of $8 million and $2ionitto our USD earnings before income taxes an® UBderlying pretax income,
respectively.

Assets and liabilities recorded in foreign curresdihat are the functional currencies for the retdgeoperations are translated at the
prevailing exchange rate at the balance sheet @drslation adjustments resulting from this preca® reported as a separate component of
other comprehensive income. Revenue and expensésaslated at the average exchange rates dimengetriod. Gains and losses from
foreign currency transactions are included in egymifor the period.
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Volume and net sales

Our Canada STRs decreased 5.7% during the threthsnended March 31, 2014 , driven by weak conswaerand and promotional
challenges, as well as the change to our fiscehckdr and the loss of the Modelo brands associthdhe termination of the MMI joint
venture. Our Canada sales volume decreased 5.58%gdbe three months ended March 31, 2014 .

Our net sales per hectoliter increased 1.5% in lmwaiency during the three months ended Marc2814 , driven by positive net
pricing.

Cost of goods sold

Our cost of goods sold per hectoliter in local enny increased 0.7% during the three months endedivBd1, 2014 , driven by fixed-
cost deleverage and brewing and material inflatpamtially offset by cost savings.

Marketing, general and administrative expen

Our marketing, general and administrative expedseseased 10.2% in local currency for the threethsended March 31, 2014 ,
driven by results of cost savings initiatives andrbead cost reductions, along with a year-over-giggerence in the timing of marketing and
sales spending.

Special items, net

During the first quarter of 2014 , we finalized tleemination of our MMI joint venture and concurtigirecognized a charge of $4.9
million for the accelerated amortization of the e#ning carrying value of our definite-lived intablg asset associated with the agreement, as
well as recorded a gain of $63.2 million for thep@nt received upon termination. See Note 4, "ltnaests" for further discussion.

During the three months ended March 31, 2014 ,agegnized charges of $5.3 million associated witkstructuring program focused
on labor savings across all functions. During tire¢ months ended March 30, 2013 , we recognizdinturing charges of $1.3 million , as
well as special termination charges of $0.8 milli@s eligible employees elected to take earlyeetént. See Part I—Item 1. Financial
Statements, Note 6, "Special Iltems" to the unadditmdensed consolidated financial statementauftindr discussion.

Other income (expense), net

During the three months ended March 31, 2014 Math 30, 2013 , we recognized foreign currencygaif $0.9 million and losses
of $0.2 million, respectively, related to movememisforeign denominated transactions. Additionatythe first quarter of 2013, we
recognized a $1.2 million gain for proceeds readredated to a non-income-related tax settlementliieg from historical activity within our
former investment in the Montréal Canadiens.
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United States Segment

The U.S. segment consists of our interest, andtsesam our interest, in MillerCoors, our jointvieire with SABMiller plc
("SABMiller") for all U.S. operations. MillerCoongroduces, markets and sells beer brands in thedddSPuerto Rico. Its major brands
includeBlue Moon, Coors Banquet, Coors Lighteystone Light, Leinenkugel's, Miller High Life a¥dler Lite . Our interest in MillerCoors
is accounted for under the equity method of acdognBee Part I—Item 1. Financial Statements, Moténvestments" to the unaudited
condensed consolidated financial statements fatiaddl information. The following represents thesults of operations for MillerCoors for
the three months ended March 31, 2014 , and MakcR(@L3 .

Three Months Ended

March 31, 2014 March 31, 2013 % change
(In millions, except percentages)

Volumes in hectoliters(1) 16.48t¢ 17.03: (3.2%
Sales $ 2,050.. $ 2,056.° (0.9%
Excise taxes (259.7) (268.9) (3.2%
Net sales 1,790. 1,788.: 0.1%
Cost of goods sold (1,094.) (2,088.7) 0.E%

Gross profit 696.: 699.¢ (0.5%
Marketing, general and administrative expenses (398.]) (425.7) (6.49)%
Special items, net (0.7) — N/M

Operating income 297.t 274.% 8.4%
Interest income (expense), net (0.3 (0.5 (40.0%
Other income (expense), net 0.3 0.8 (62.5%

Income (loss) from continuing operations befor@me taxes 297.t 274.¢ 8.2%
Income tax expense (1.9 (0.9 N/M

Income from continuing operations 295.¢ 274.¢ 7.7%
Less: Net income attributable to noncontrollingeiessts (4.4 (2.5 76.C%

Net income attributable to MillerCoors $ 291z $ 271.¢ 7.1%
Adjusting items:

Special items 0.7 — N/M
Non-GAAP: Underlying net income attributable to MitCoors $ 291¢ § 271.¢ 7.4%

N/M = Not meaningfu

(1) Includes contract brewing and compamyned distributor sales, which are excluded fromwoarldwide beer volume calculatic
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The following represents our proportionate shaneehincome attributable to MillerCoors reportedlenthe equity method:

Three Months Ended

March 31, 2014 March 30, 2013 % change
(In millions, except percentages)

Net income attributable to MillerCoors $ 2912 % 271.¢ 7.1%
MCBC economic interest 42% 42%
MCBC proportionate share of MillerCoors net income $ 1222 $ 114.2 7.1%
Amortization of the difference between MCBC contitied cost basis and proportionate
share of the underlying equity in net assets oféviiloors(1) 1.1 1.2 (8.9%
Share-based compensation adjustment(1) (0.6) 2.C (130.0%
Equity income in MillerCoors $ 122.¢ $ 117.¢ 4.€%
Adjusting items:
MCBC proportionate share of MillerCoors speciarite 0.2 — N/M
Non-GAAP: Underlying equity income in MillerCoors $ 1231 $ 117. 4.9%

N/M = Not meaningfu

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

Volume and net sales

MillerCoors domestic STRs for the three months dndarch 31, 2014 , declined 3.4% . Domestic STWslfe three months ended
March 31, 2014 , decreased 3.0%.

Domestic net sales per hectoliter, which excluaegract brewing and company-owned distributor sateseased 3.3% for the three
months ended March 31, 201drimarily due to favorable net pricing and favaeabrand mix. Total net sales per hectoliter,udaig contrac
brewing and company-owned distributor sales, ireeda.4% for the three months ended March 31, 20hérd-party contract brewing
volumes decreased 4.5%.

Cost of goods sold

Cost of goods sold per hectoliter increased 3.8%h® three months ended March 31, 2014 , driveadoymodity and brewery
inflation, lower volume and higher costs associatétl brand innovation.

Marketing, general and administrative expen

Marketing, general and administrative expensesadsed 6.4% for the three months ended March 3%, 2@tven primarily by the
timing of media investments and lower employeetegla&xpenses.

Special items, net

During the three months ended March 31, 2014 @Wilbors recognized restructuring charges of $0lfomi..
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Europe Segment

The Europe segment consists of our production, etird and sales of our brands, includiygatinsko, Astika, Bergenbier, Blue Moon,
Borsodi, Branik, Carling, Coors Light, Jelen, Kantea, Niksicko, Noroc, Ostravar, Ozujsko, SharpiB Bar, Staroprameand
Worthington'sas well as a number of smaller regional ale bramdise U.K., Ireland and Central Europ€he European business has
licensing agreements with various other brewemsutin which it also brews or distributes Beck's, Belle-Vue Kriek, Hoegaarden, Leffe,
Lowenbrau, Léwenweisse, SpaandStella Artoisbrands in certain Central European countries; onsalidated joint venture arrangements
to produce, import and distribute tB@braandGrolschbrands in the U.K. and the Republic of Ireland; &awdored brand sales (beverage
brands owned by other companies, but sold andeteliivto retail by MCBC) in the U.K. We also distrib the Modelo brands, including
Corona, in the U.K. pursuant to a distribution agreemgitih Modelo and we contract manufacture for HeimekkeK. and Carlsberg U.K. In
conjunction with negotiations in November 2013 wABI around our Modelo distribution agreements,ageeed with ABI to continue to
represent the Modelo brands in the U.K. througheting of 2014. See Part I—Item 1. Financial Statasyé\ote 4, "Investments” to the
unaudited condensed consolidated financial statenfenfurther discussion. Additionally, in Deceml2§13, we entered into an agreement
with Heineken to early terminate the contract breyvarrangement, whereby we produce and packagekiirproducts in the U.K. As a
result of the termination, Heineken has agreedajoys an aggregate early termination payment d@gisBrPounds ("GBP") 13.0 million durir
and through the end of the transition period, cadiclg on April 30, 2015.

The following represents our results of operatifam€Europe for the three months ended March 3142Gihd March 30, 2013 .

Three Months Ended

March 31, 2014 March 30, 2013(1) % change
(In millions, except percentages)

Volume in hectoliters(2) 4.08¢ 3.86¢ 5.€ %
Sales(2) $ 685.6 $ 632. 8.4%
Excise taxes (248.2) (226.0) 9.8%
Net sales(2) 437.¢ 406.< 7.7%
Cost of goods sold (286.0) (281.2) 1.7%

Gross profit 151.¢ 125.2 21.1%
Marketing, general and administrative expenses (126.2) (130.9 (3.)%
Special items, net (0.5 0.¢ (155.6%

Operating income (loss) 24.¢ 4.7 N/M
Interest income(3) 1.1 1.2 (8.9%
Other income (expense), net 1.0 (2.9 (143.5%

Income (loss) from continuing operations beforeme taxes $ 27.C % (5.2 N/M
Adjusting items:

Special items 0.5 (0.9 (155.6%

Acquisition and integration related costs — 0.8 (200.0%

Other non-core items (11.39) — N/M
Non-GAAP: Underlying pre-tax income (loss) $ 16z $ (5.9 N/M

N/M = Not meaningfu

(1) Amounts have been adjusted to reflect the ghaminterim accounting for advertising expen&ee Part I-Item 1. Financial
Statements, Note 1, "Basis of Presentation and Samgnof Significant Accounting Policies” to the uidéted condensed consolidated
financial statements for further discussion.

(2)  Gross segment sales include intercompany sal€I consisting of $1.2 million of net sales am@13 million hectoliters for the
three months ended March 31, 2014 . Gross segralest imclude intercompany sales to MCI consistin§8 million of net sales
and 0.021 million hectoliters for the three morghsled March 30, 2013 . The offset is included witiiC| cost of goods sold. These
amounts are eliminated in the consolidated totals.
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(3) Interestincome is earned on trade loans tpremise customers exclusively in the U.K. ang/j@dally driven by note receivable
balances outstanding from period to period.

Foreign currency impact on resu

Our Europe segment operates in numerous countiieBiurope, and each country's operations uttiséinct currencies. Foreign
currency movements favorably impacted our Europ® i8ome from continuing operations before incoaeets and USD underlying ptax
income by approximately $3 million for the threemties ended March 31, 2014 .

Assets and liabilities recorded in foreign curresdhat are the functional currencies for the retdpmoperations are translated at the
prevailing exchange rate at the balance sheet Gaaslation adjustments resulting from this preca® reported as a separate component of
other comprehensive income. Revenue and expensésaslated at the average exchange rates diengeriod. Gains and losses from
foreign currency transactions are included in egymifor the period.

Volume and net sales

Europe sales volume increased 5.6% in the threehre@mded March 31, 2014lue to strong execution and favorable weathenitbar
In the first quarter, we grew or maintained volumell of our markets in the region, with the extiep of Serbia.

Net sales per hectoliter decreased in local cuyrég2.7% in the three months ended March 31, 2@ii# to negative channel,
customer and brand mix.

Cost of goods sold

Cost of goods sold per hectoliter decreased 8.0kdcad currency in the three months ended Marct2814 , as a result of cost savings,
fixed-cost leverage from higher volumes, and lolegistics expenses.

Marketing, general and administrative expen

Marketing, general and administrative expensesedased 7.0% in local currency during the three nwattded March 31, 2014 , due to
lower overhead costs and a non-core gain relatéuetéavorable resolution of an indirect-tax resgmartially offset by increased marketing
and sales investments.

Special items, net

During the three months ended March 31, 2014 Math 30, 2013 , we recognized charges of $0.5anitkind $3.3 million
respectively, associated with a restructuring mogfocused on labor savings across all functiowslitfonally, during thehree months ends
March 30, 2013 , we recognized gains of $4.2 mmillielated to the full release of the remaining iparbf a non-income-related-tax reserve
that was recorded as a special charge in 2009.

Other income (expense), net

Other income (expense) changes for the three memithsd March 31, 2014 , are due to the impactreida currency movements on
foreign denominated transactions.
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Molson Coors I nternational Segment

The objective of MCl is to grow and expand our hess and brand portfolio in markets, including egimgr markets, outside the U.S.,
Canada, U.K. and Central Europe, comprising ourdgtbbpne businesses in India (consisting of the MolSoors Cobra India joint venture,
"MC Cobra India"), Japan and China; our export beiss, which is expanding the reach of our inteonatibrands in Latin America, the
Caribbean, Western Europe, and Australia; andiocein$e business, which builds long term licensiagrrships with leading global brewers
to market and grow our international brands in retgkvhich typically have a greater barrier to ergnch as Ukraine, Russia, Mexico and
Spain.

The following represents our results of operatifamsviCI for the three months ended March 31, 20&44d March 30, 2013 .

Three Months Ended

March 31, 2014 March 30, 2013(1) % change
(In millions, except percentages)
Volume in hectoliters(2) 0.27¢ 0.24¢ 11.€%
Sales $ 37¢ ¢ 30.¢ 22.2%
Excise taxes (5.6 (3.9 43.€ %
Net sales 32.2 27.C 19.2%
Cost of goods sold(3) (20.9) (17.5) 18.€ %
Gross profit 114 9.t 20.C%
Marketing, general and administrative expenses (14.9) (24.7) (2.0%
Special items, net — — — %
Operating income (loss) (3.0 (5.2 (42.9%
Other income (expense), net — — — %
Income (loss) from continuing operations beforeme taxes $ B0 $ (5.2) (42.9%
Adjusting items: — — — %
Non-GAAP: Underlying pre-tax income (loss) $ B0 $ (5.9 (42.9%

(1) Amounts have been adjusted to reflect the gham interim accounting for advertising expen&ese Part I-Item 1. Financial
Statements, Note 1, "Basis of Presentation and Samgnof Significant Accounting Policies” to the uniited condensed consolidated
financial statements for further discussion.

(2) Excludes royalty volume of 0.263 million heldgrs and 0.227 million hectoliters for the thmenths ended March 31, 2014 , and
March 30, 2013, respectively.

(3) Reflects gross segment amounts and for tleethmonths ended March 31, 2014 , and March 30, 20itBudes intercompany cost of
goods sold from Europe of $1.2 million and $0.8lianl , respectively. The offset is included wittitinrope net sales. These amounts
are eliminated in the consolidated totals.

Foreign currency impact on resu

Our MCI segment operates in numerous countriesnarthe world, and each country's operations utdigéinct currencies. MCl's USD
losses before income taxes and USD underlyingardetss for the three months ended March 31, 2@de¥e not significantly impacted by
foreign currency movements.

Assets and liabilities recorded in foreign curresdihat are the functional currencies for the retdgeoperations are translated at the
prevailing exchange rate at the balance sheet @grslation adjustments resulting from this preca® reported as a separate component of
other comprehensive income. Revenue and expensésaslated at the average exchange rates dimengetriod. Gains and losses from
foreign currency transactions are included in egymifor the period.

Volume and net sales

Including royalty volumes, MCI total sales volunmetieased 13.7% in the three months ended March(34, , due to strongGoors
Light growth in Mexico and Latin America and the additmfrthe Australia market, partially offset by indiysweakness in our Ukraine and



Russia license markets.
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Net sales per hectoliter increased 6.8% in theethmenths ended March 31, 2014 , primarily drivernlgher net pricing in China, the
addition of Australia, and contract brewing salesidia.

Cost of goods sold

Cost of goods sold per hectoliter increased 6.5%érthree months ended March 31, 2014 , due tadH#&ion of Australia and contract
brewing volume in India.

Marketing, general and administrative expen

Marketing, general and administrative expensesadeed 2.0% to $14.4 million in the three monthsdrdarch 31, 2014 , driven by
lower overhead expenses.

Corporate

Corporate includes corporate interest and certidiergeneral and administrative costs that aralmtated to any of the operating
segments. The majority of these corporate costseréd worldwide executive and administrative fiored, such as corporate affairs, legal,
human resources, finance and accounting, tax,urgasternal audit, insurance and risk managem&aditionally, the results of our water
resources and energy operations in the state afr& are included in Corporate. Corporate alslud®s certain royalty income and
administrative costs related to the managememitefiéctual property.

The following represents our results of operatifmmsCorporate for the three months ended Marct2814 , and March 30, 2013 .

Three Months Ended

March 31, 2014 March 30, 2013 % change
(In millions, except percentages)
Volume in hectoliters — — — %
Sales $ 03 $ 0.2 — %
Excise taxes — — — %
Net sales 0.3 0.2 — %
Cost of goods sold (0.9 (0.7 N/M
Gross profit (0.6) 0.2 N/M
Marketing, general and administrative expenses (27.9) (32.0 (14.9%
Special items, net — (0.3 (100.0%
Operating income (loss) (27.9 (32.]) (13.)%
Interest expense, net (36.5) (76.7) (52.0%
Other income (expense), net (1.7 5.€ (119.6%
Income (loss) from continuing operations beforeime taxes $ (65.5) $ (102.6) (36.9%
Adjusting items:
Special items — 0.2 (100.0%
Acquisition, integration and financing related cost — 1.C (100.0%
Unrealized mark-to-market (gains) and losses 04 19.¢ (98.0%
Non-GAAP: Underlying pre-tax income (loss) $ (65.7) $ (81.5 (20.1)%

N/M = Not meaningfu

Marketing, general and administrative expen

Marketing, general and administrative expenses $27e3 million in the three months ended MarchZ11,4 , a decrease of
$4.7 million, or 14.7% , driven in part by higheqaisition related costs in the first quarter 0120
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Special items, net

During the three months ended March 30, 2013 ,esegnized charges of $0.3 million associated withs&ructuring program focused
on labor savings across all functions. See Partéml1. Financial Statements, Note 6, "Special Iltexmshe unaudited condensed
consolidated financial statements for further désoon.

Interest expense, n

Net interest expense decreased $39.6 million to5h3@lion for the three months ended March 31,£20primarily driven by an
unrealized loss of $29.7 million recognized durihg three months ended March 30, 2013 , assoaidteahanges in the fair value of the
conversion feature related to the €500 million @tible note. Additionally, the three months endiéarch 30, 2013 , reflect additional
interest expense incurred on outstanding borrowdhgimg the first quarter of 2013 that were repaithe prior year.

Other income (expense), net

Other expense was $1.1 million in the three moatided March 31, 2014 , driven by foreign exchangeements on foreign
denominated transactions. Included in this amortmtiarealized gains of $0.5 million and $20.1 raiilfor the three months ended March 31,
2014 , and March 30, 2013, respectively, relabefdteign currency movements on foreign-denominéitexhcing instruments entered into in
conjunction with the closing of the Acquisition. Vidditionally recorded an unrealized loss of $10ilion for the three months ended
March 30, 2013, related to foreign exchange cotgrantered into to hedge our risk associated thétpayment of this foreign-denominated
debt. See Note 11, "Debt" and Note 13, "Derivathatruments and Hedging Activities" for furtheralission of financing activities related to
the Acquisition. Additionally, we recorded net lessof $1.6 million and $3.9 million in the three milws ended March 31, 2014 , and
March 30, 2013, respectively, related to otheeifgm exchange activity.

Liquidity and Capital Resources

Our primary sources of liquidity include cash paed by operating activities, access to externaidwangs and monetization of assets.
We believe that cash flows from operations, inadgdilistributions from MillerCoors, and cash prowddsy short-term and long-term
borrowings, when necessary, will be more than aaleqio meet our ongoing operating requirementsdded principal and interest
payments on debt, anticipated dividend paymentscapial expenditures for the next twelve montingl aur long-term liquidity
requirements. A significant portion of our tradeawables are concentrated in Europe. While theseivables are not concentrated in any
specific customer and our allowance on these rabéeg factors in collectibility, we may encountédficulties in our ability to collect due to
the impact to our customers of any further econaioignturn within Europe.

A significant portion of our cash flows from openaf activities are generated outside the U.S.uimencies other than USD. As of
March 31, 2014 , approximately 91% of our cash @ash equivalents were located outside the U.Selladenominated in foreign
currencies. Most of the amounts held outside otil# could be repatriated to the U.S. but underect law would be subject to U.S. federal
and state income taxes, less applicable foreigeradits. We accrue for U.S. federal and statetgsequences on the earnings of our foreign
subsidiaries upon repatriation. When the earningsansidered indefinitely reinvested outside eflthS., we do not accrue U.S. federal and
state tax consequences. We utilize a variety optamning and financing strategies in an efforétsure that our worldwide cash is available
in the locations in which it is needed. We periatlicreview and evaluate these strategies, inctyéixternal committed and non-committed
credit agreements accessible by MCBC and eachrafmerating subsidiaries. These financing arranggsn@long with the distributions
received from MillerCoors are sufficient to fundrawrrent cash needs in the U.S.
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Net Working Capital

As of March 31, 2014 , December 31, 2013, and K&@; 2013 , we had debt-free net working capitglasitive $42.9 million ,
negative $17.5 million and positive $335.3 milliorespectively. Short-term borrowings and the aurportion of longterm debt are excludt
from net working capital, as they are not refleetof the ongoing operational requirements of tharmass. The levels of working capital
required to run our business fluctuate with thesseality in our business. Our working capital soaensitive to foreign exchange rates, as a
significant majority of our current assets and eatiiabilities are denominated in either CAD or &uropean operating currencies such as,
but not limited to, GBP, Euro, Czech Koruna, Craatkuna, Serbian Dinar, New Romanian Leu, Bulgakiewmand Hungarian Forint, while
financial results are reported in USD. Below islalé outlining our current and historical net waikicapital levels:

As of
March 31, 2014 December 31, 2013 March 30, 2013
(In millions)
Current assets $ 14840 $ 1537, $ 1,689.°
Less: Current liabilities (2,071.9 (2,142.) (2,614.9
Add: Current portion of long-term debt and shorttdorrowings 630.4 586.¢ 1,260.¢
Net working capital $ 42.¢ $ (175 $ 335.c

The decrease in net working capital from $335.3iomilat March 30, 2013, to $42.9 million at Margh, 2014, is primarily related to
reduction in our cash balances due to the repayofehe $575 million 2.5% Convertible Senior No(e$575 million convertible bonds")
and the settlement of the €500 million convertitnbte (less the €10.9 million withheld as of Mardh 2014) in the third quarter of 2013. The
reduction in our cash balances was partially offgean increase in accounts payable and accruee frayables as we have increased our
focus on managing working capital through increassttor terms, in addition to cash raised throgghances under our commercial paper
program and borrowings on our Euro-denominatedlvavg credit facility during the second half of 201of which we have outstanding
balances of $351.1 million and $123.9 million pedtively, at March 31, 2014 . See additional distan below and Part lHem 1. Financia
Statements, Note 11, "Debt" to the unaudited cosel@iconsolidated financial statements for furtleaits of the current portion of long-term
debt and short-term borrowings.

Cash Flows

Our business generates positive operating cashefémbli year, and our debt maturities are of a leteyer nature. However, our liquid
could be impacted significantly by the risk factars described in Part I—Item 1A. Risk Factors im Aanual Report.

Cash Flows from Operating Activities

Net cash provided by operating activities of $148illion for the three months ended March 31, 20itreased by $31.3 million
compared to the three months ended March 30, 20k .increase was due to higher net income, agtjustr increased non-cash add-backs,
along with lower cash paid for pension contribusipimterest, taxes and restructuring.

Cash Flows from Investing Activities

Net cash used in investing activities of $173.9iaomlfor the three months ended March 31, 2014s eansistent with the three months
ended March 30, 2013, and was driven by capifaéeditures, investment in and return of capitaifidillerCoors, as well as loan advances
to customers.

Cash Flows from Financing Activities

Net cash used in financing activities of $80.2 imillfor the three months ended March 31, 2014reemed by $45.0 million compared
to the $35.2 million used in financing activities the three months ended March 30, 2013 .

. During the first quarter of 2014 we had net sepants of $28.7 million and $13.5 million under @@mmercial paper
program and our Euro-denominated revolving creitlity, respectively. Additionally, during the $ir quarter of 2014, we
released $46.3 million (€34.0 million ) of the ames previously withheld on the €500 millioonvertible note to the Sells
Also, our overdraft balances on our Europe segmentional cross-border, cross currency cash pmbbaitstanding
borrowings related to factoring arrangements withun Europe business increased by $131.9 million .

. Additionally, in the first quarter of 2014, wetted the final remaining cross currency swapssfs.2 million , which were



extended and designated as a net investment hedige fourth quarter of 2011.
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. The increase in cash used in financing actwiitnethe first quarter of 2014 was also driven 8720 million decrease in the
proceeds from the exercise of stock options, abageh $10 million increase in dividends paid.

Underlying Free Cash Flow

For the three months ended March 31, 2014 , we $684db million of underlying free cash flow duertormal seasonality. This
represents an increase in cash use of $15.7 mjltioiven by timing of net working capital activitgartially offset by higher net income, after
considering non-cash adjustments, along with lovash paid for pension contributions, interest, saatad the cash impact of special items, in
the first quarter of 2014.

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

Three Months Ended

March 31, 2014 March 30, 2013
(In millions)
U.S. GAAP: Net Cash Provided by Operating Activities $ 149.7 $ 118.¢
Less: Additions to properties(1) (65.2) (68.3)
Less: Investment in MillerCoors(1) (354.9) (331.9)
Add: Return of capital from MillerCoors(1) 259t 222.¢
Add/(Less): Cash impact of special items(2) (57.7) 8.2
Add: Costs related to the Acquisition(3) — 2.2
Add: MillerCoors investments in businesses(4) 1.2 —
Add: MillerCoors cash impact of special items(4) 2.2 —
Non-GAAP: Underlying Free Cash Flow $ (64.6) $ (48.9

(1) Included in net cash used in investing activi

(2) Included in net cash provided by operatingvétes and primarily reflects termination feeseaed from MMI in addition to costs
paid for restructuring activities.

(3) Included in net cash provided by operating actsitand reflects acquisition and integration coais.
(4) Amounts represent our proportionate 42% shareeot#ish flow impact

Capital Resources

Cash and Cash Equivalents

As of March 31, 2014 , we had total cash and casiivalents of $337.6 million , compared to $442i8iom at December 31, 2013 ,
and $511.5 million at March 30, 2013 . The decre&ssus prior year end was driven by the use ajrafcant amount of cash to repay the
debt obligations further discussed below. Our @ashcash equivalents are invested in a varietyghiiy liquid investments with original
maturities of 90 days or less. These investmertviawed by management as low-risk investmentsoandghich there are little to no
restrictions regarding our ability to access thdartying cash to fund our operations as neces¥deyalso utilize a cash pooling arrangement
to facilitate the access to cash across Europe.

Borrowings

The majority of our outstanding borrowings as ofrbta31, 2014 , consisted of senior notes, with mitéa ranging from 2015 to 2042.
Long-term debt was $3,162.3 million , $3,213.0 imilland $3,390.8 million at March 31, 2014 , Decenttil, 2013 , and March 30, 2013,
respectively. Not included in these amounts areectiportions of long-term debt and short-term baings. Current portions of long-term
debt were $15.0 million , $61.8 million , and $1724 million as of March 31, 2014 , December 31,20&nd March 30, 2013, respectively.
Short-term borrowings, not including current panscof long-term debt, were $615.4 million , $52&illion , and $13.3 million as of
March 31, 2014 , December 31, 2013, and Marcl2803 , respectively. See Part I—Item 1. Financiate®nents, Note 11, "Debt" to the
unaudited condensed consolidated financial statesriendetails of our outstanding borrowings ad/afrch 31, 2014 , and December 31,
2013.
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As of March 31, 2014 , and December 31, 2013 ptitetanding borrowings under the commercial papegrnam were $351.1 million
and $379.8 million , respectively, with a weightadtrage effective interest rate and tenor for tlesstanding borrowings of 0.42% ; 26.6
days and 0.49% ; 47.2 days, respectively.

On August 13, 2013, the Seller exercised the cawerfeature on our €500 milliaonvertible note. On September 3, 2013, we pai
Seller a total of €466.0 million ( $614.7 millionn) cash consisting of €455.1 million ( $600.3 ioifl ) in principal and €10.9 million ( $14.4
million ) for the conversion feature. As of DecemBé&, 2013, we had withheld €44.9 million ( $61.8ion ) from the €500 million in
principal related to outstanding claims associatil the acquisition of the Central Europe busin@sging the first quarter of 2014, amounts
previously withheld of €34.0 million ( $46.3 milticat settlement) were released to the Seller. Adath 31, 2014, the remaining amount
withheld was €10.9 million ( $15.0 million ), whiate released in April 2014, for a final principayment of €10.9 million ( $15.1 million at
settlement). We did not incur interest on amouriteiveld.

Based on the credit profile of our lenders thatpaey to our credit facilities, we are confidemtour ability to draw on such credit
facilities if the need arises. There were no outditag borrowings on our 4-year revolving $400 roitlior 4year revolving $550 million crec
facilities as of March 31, 2014 , which were issurethe second quarter of 2012 and second quar291d, respectively. As of March 31,
2014 , we have $573.0 million available under tHasdities, as the borrowing capacity is reducgdbrrowings under our commercial paper
program discussed above and our letters of crediBinada. We also have uncommitted lines of cveéttit several banks should we need
additional short-term liquidity. We have a revolyioredit facility in Europe to provide €150 millimm an uncommitted basis through
September 2014.

Under the terms of some of our debt facilities,nugst comply with certain restrictions. These in€ludstrictions on priority
indebtedness (certain threshold percentages ofesgtconsolidated net tangible assets), leveragshibids, liens, and restrictions on certain
types of sale lease-back transactions. As of Maig2014 , and December 31, 2013, we were in damge with all of these restrictions and
have met all debt payment obligations.

Use of Cash

As of March 31, 2014 , we had $15.0 million of letegm debt classified as current, which represtr@samounts withheld in
connection with our repayment of the €500 milliameertible note in the third quarter of 2013. Seet P—Item 1. Financial Statemenbdéote
11, "Debt" to the unaudited condensed consolidfiteacial statements for further discussion.

In the first quarter of 2014, we also early settleel final CAD 241 million notional of our outstang currency swaps designated as a
net investment hedge of our Canadian operation$d6r2 million . As of March 31, 2013, we no long@wve cross currency swap positions
outstanding. See Part I—Item 1. Financial Stateméidte 11, "Debt" and Note 13, "Derivative Instents and Hedging Activities" to the
unaudited condensed consolidated financial statesrienfurther discussion.

As we continue to evaluate opportunities to delager we may consider additional prepayment of ebt.d
During the three months ended March 31, 2014 , wdentontributions to our defined benefit pensi@nglof $14.9 million .

In 2011, we announced that our Board of Directprgaved a program authorizing the repurchase @ab@i.2 billion of our Class A
and Class B common stock, with an expected progeam of three years. There were no repurchasdsdalfyear 2013 or in the first quarter
of 2014, and we do not expect further repurchasbaur debt ratios return closer to levels maimta prior to the financing activities related
to the Acquisition.

Credit Rating

Our current long-term credit ratings are BBB-/PesiOutlook, Baa2/Stable Outlook, BBB/Stable Oukl@nd BBB/Stable Outlook
with Standard and Poor's, Moody's Investor Seryiegsh Ratings and DBRS, respectively. Similadyir short-term credit ratings are A-3,
Prime-2, F2 and R-2, respectively. The BBB-/Positdutlook rating from Standard & Poor's is one habove "below investment grade." A
securities rating is not a recommendation to bely,as hold securities, and it may be revised dhdiawn at any time 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. As of March 31, 2014 ,
and December 31, 2013, MillerCoors had cash ofGsdfllion and $12.3 million , respectively. As idarch 31, 2014 , and December 31,
2013, MillerCoors total debt was $9.7 million &iD.6 million , respectively. There are no resimits from external sources on its ability to
make cash distributions to its owners.

MillerCoors recognized $79.1 million and $69.7 ioitl of depreciation and amortization during theethmonths ended March 31,
2014 , and March 31, 2013, respectively.

MillerCoors contributed $32.3 million to its defihdenefit pension plans during the three monthe@mdarch 31, 2014 . For 2014 ,
MillerCoors' contributions to its defined benefénsion plans are expected to be approximately $#Bidomto $110 million (our 42% share is
$38 million to $46 million ), which are not includién our contractual cash obligations.

MillerCoors delivered incremental cost savings mp@ximately $42 million in the three months endiéalch 31, 2014 . We benefit
from 42% of the MillerCoors cost savings.

Foreign Exchange

Foreign exchange risk is inherent in our operatinmarily due to the significant operating resuttat are denominated in currencies
other than USD. Our approach is to reduce the Nibjatf cash flows and reported earnings whichutefrom currency fluctuations rather tr
business related factors. Therefore, we closelyitmoaur operations in each country and seek t@adppropriate strategies that are
responsive to foreign currency fluctuations. Ounaficial risk management policy is intended to afésportion of the potentially unfavorable
impact of exchange rate changes on net incomeamihgs per share. See Part II—Item 8. Financite®tents and Supplementary Data,
Note 17, "Derivative Instruments and Hedging Adies" of our Annual Report for additional informati on our financial risk manageme
strategies.

Our consolidated financial statements are presente$D, which is our reporting currency. The sfgiaint exchange rates to the USD
used in the preparation of our consolidated finain@sults for the primary foreign currencies usedur foreign operations (functional
currency) are as follows:

Three Months Ended

March 31, 2014 March 30, 2013

Weighted-Average Exchange Rate (1 USD equals)

Canadian dollar (CAD) 1.11 1.0z
Euro (EUR) 0.7 0.7€
British pound (GBP) 0.6C 0.6t
Czech Koruna (CZK) 19.9¢ 19.42
Croatian Kuna (HRK) 5.57 5.72
Serbian Dinar (RSD) 84.1- 85.0¢
New Romanian Leu (RON) 3.27 3.31
Bulgarian Lev (BGN) 1.45 1.4¢
Hungarian Forint (HUF) 222.9¢ 222.5:

57




Table of Contents

As of
March 31, 2014 December 31, 2013

Closing Exchange Rate (1 USD equals)

Canadian dollar (CAD) 1.1C 1.0¢
Euro (EUR) 0.7 0.7
British pound (GBP) 0.6C 0.6C
Czech Koruna (CZK) 19.9¢ 19.8¢
Croatian Kuna (HRK) 5.5 5.54
Serbian Dinar (RSD) 83.82 83.4(
New Romanian Leu (RON) 3.24 3.2t
Bulgarian Lev (BGN) 1.4z 1.4z
Hungarian Forint (HUF) 223.1¢ 216.2¢

The exchange rates for the three months ended M&rch014 , and March 30, 2013 , have been cakmuliladised on the average of the
foreign exchange rates during the relevant penathave been weighted according to the foreign oémated earnings before interest and
taxes of the USD equivalent.

Capital Expenditures

We spent $65.3 million on capital improvement petgevorldwide in the three months ended March 8142 excluding capital
spending by MillerCoors and other equity method{eentures, representing a decrease of $3.0 milliam the $68.3 million of capital
expenditures in the three months ended March 308 20Ve expect to incur total capital expenditdfoes2014 of approximately $330 million
based on foreign exchange rates as of March 34 26gcluding capital spending by MillerCoors artkder equity method joint ventures. We
have increased our focus on where and how we entpioplanned capital expenditures, specificallgrsgthening our focus on required
returns on investment as we determine how to Blesade within the business.

Contractual Obligations and Commercial Commitments
Contractual Cash Obligations as of March 31, 2014

A summary of our consolidated contractual cashgalbibns as of March 31, 2014 , and based on forighange rates at March 31,
2014 , is as follows:

Payments due by period

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

Debt obligations(1) $ 3,797t % 630.2 $ 814¢ $ 752t % 1,600.(
Interest payments on debt obligations(1) 1,830.: 137.¢ 213.1 155.7 1,323
Retirement plan expenditures(2) 364.2 24.¢ 266.5 17.¢ 55.2
Operating leases 103.7 314 40.¢ 143 16.7
Other long-term obligations(3) 2,908.( 821.1 778.7 496.¢ 811.¢
Total obligations $ 9,003 $ 1,645.¢ $ 2,113.¢ $ 1,437.C $ 3,807.:

See Part | - Item 1. Financial Statements, NotéRébt" , Note 13, "Derivative Instruments and HiedgActivities" , Note 14, "Pensio
and Other Postretirement Benefits" and Note 15ni@dments and Contingencies" to the unaudited coseld consolidated financial
statements for additional information.

(1) The "debt obligations" line item includes fréncipal payment obligations related to our stierth commercial paper borrowings
assuming repayment at maturity, as well as theeativorrowings on our EUR revolving credit faciliurope's notional cross-
border, cross-currency cash pool, factoring agreém@ances and bank overdrafts assuming repayiméms next twelve months.
The "interest payments on debt obligations" lieentincludes floating-rate interest payments eseihasing interest rates effective
as of March 31, 2014 , related to the EUR revoldregit facility. The "debt obligations" line iteexcludes unamortized discounts
and also excludes capital leases obligations wéielimmaterial for the current quarter.
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(2) Represents expected contributions under dimatébenefit pension plans in the next twelve rherdnd our benefits payments under
postretirement benefit plans for all periods présgnThe net unfunded liability at March 31, 201f our defined benefit pension
plans (excluding our overfunded plans) and poseneint benefit plans is $291.5 million and $156ifian , respectively.
Contributions in future fiscal years will vary asesult of a number of factors, including actuarpasset returns and interest rates,
and as such, have been excluded from the abowe Mg fund pension plans to meet the requirement®gh in applicable
employee benefits laws. We may also voluntarilyéase funding levels to meet financial goals. Edicig MillerCoors, BRI and
BDL, we expect to make contributions to our defihetefit pension plans of approximately $20 milltor$40 million , based on
foreign exchange rates as of March 31, 2014 , anéfit payments for our other postretirement bémddins of approximately $10
million in 2014 .

Our U.K. pension plan is subject to a statutoryustibn for funding purposes every three years.vidheation as of June 30, 2013,
was completed during the first quarter of 2014. Valkeiation resulted in a long-term funding commikttlan consisting of an
MCBC guarantee of a GBP 150 million lump-sum cdnttion to be made in 2015 and GBP 24 million anmaaltributions to be
made from January 2017 through December 2026.

We have taken numerous steps in recent years ticeeglir exposure to these long-term pension omigsitincluding the closure of
the U.K. pension plan to future earning of sendgpedit in early 2009 and benefit modifications @veral of our Canada plans.
However, given the net liability of these plans éimeir dependence upon the global financial martattheir financial health, the
plans will continue to periodically require potetilly significant amounts of cash funding.

(3) The "other long-term obligations" line primgrincludes non-cancellable purchase commitments &arch 31, 2014 , that are
enforceable and legally binding, the majority af thalance relating to commitments associated wittdstribution agreement with
Tradeteam Ltd., long-term supply contracts withdiparties to purchase raw materials, packaging@nadé and energy used in
production and commitments for advertising and mtons, including sports sponsorships. The remgiaimounts relate to sales
and marketing, distribution, information technolaggrvices, open purchase orders, payment obligatdbe paid to counterparties
under our derivative contracts and other commitsidntluded in other long-term obligations are $5&illion of unrecognized tax
benefits and $18.0 million of indemnities provided=-EMSA for which we cannot reasonably estimagetiiming of future cash
flows, and therefore we have included these amauarite longer than 5 year bucket.

Other commercial commitments as of March 31, 2014

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 $ 53.C $ 53.C $ — 3 —  $ —

Contingencies

We are party to various legal proceedings arisinipé ordinary course of business, environmertighlion and indemnities associated
with our sale of Kaiser to FEMSA. See further disgian as described in Part |—Item 1. Financialeédtants, Note 15, "Commitments and
Contingencies" to the unaudited condensed condetidiancial statements for additional information

Off-Balance Sheet Arrangements

In accordance with generally accepted accountiimgiples in the U.S., our operating leases araeiftected in our unaudited conden
consolidated balance sheets. Refer to Part IlI—Bdfimancial Statements, Note 19, "Commitments amatiGgencies" in our Annual Report
for further discussion of these off-balance shestregements. As of March 31, 2014 , we did not leaweother material off-balance sheet
arrangements (as defined in Item 303(a)(4)(ii) eg&Ration S-K).

Outlook for 2014

In 2014 , we will continue to drive organizatiofiatus on cash generation, raising returns on dapita delivering total shareholder
return. We also intend to continue to invest in care brands, innovation and above premium to delimng-term returns to our shareholders.
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Our volume and profit performance in Canada infitse quarter of 2014 was impacted by our decismaccelerate the termination of
the joint venture that controls tihvdodelobrands in Canada, which was completed on Februar2@14. The negative impact to underlying
profit of losing theModelobrands was more than offset by the results of ryeftir initiatives started last year to transforrd atreamline our
cost base, as well as a year-over-year differemtieei timing of marketing and sales spending. WEkimtroduce new advertising this month
and increased activity to improve the performarfc€aors Light. We have a strong innovation pipeline, which Wwél led by the expansion
Coors Banqueand our vented can, but which will also include twawv products that are aimed at recruiting legal-@mnsumers from outside
the beer category.

In the U.S., we will continue transitioning our gofio toward the high-margin and fast-growing abgwemium segment. The roll-outs
of Miller Fortune lager andsmith & Forgecider are progressing, afkdd’s Apple Aleontinues to be one of the fastest growing brandise
U.S. beer category. Premium lights continue to gpelgorm the overall market, and we are addresiiisgin the coming months with new
advertising, fresh packaging, and our fitstors Lightline extensionCoors Light Summer BrewWe are also putting more television support
behind our key value brandl&ller High Life andKeystone Light We expect to see a reversal of the marketinghtirbienefit that contributed
to MillerCoors underlying income growth in the figquarter.

Europe is still experiencing constrained demandchvis fueling the growth of lower-margin segmeatsl channels. While we expect
the trends to continue, the work we have done garing our brand propositions and execution haslted in strong share growth in nearly
all of our markets. For the balance of 2014, weehstvong core brand, above premium and innovat@msp including the rolbut of cider an
the introduction of cold-activated packaging teeselCentral European markets.

Our International business has launched global edpogmium brands in select high-potential markatduding CoorsandBlue Moon
in Australia andCarling in major tourist destinations in India in the ficgtarter. For the remainder of 2014, we plan tbaot abovepremium
brands to additional markets on a selective bakisg with premium outlet distribution gains fordead brands in China.

Overall, when considering our first quarter of 20&4ults, it is important to note that this is assmally small profit quarter for our
business, so relatively small changes in absohgeme results can drive large percentage changes.

We expect 2014 marketing, general and adminisgakpense in Corporate to be approximately $11Bomjlexcluding foreign
exchange movements.

We currently anticipate approximately $20 millian®40 million of cash contributions to our defineehefit pension plans in 2014 and
pension expense of approximately $27 million, basefbreign exchange rates at March 31, 2014 eilbors, BRI and BDL pension
expense and contributions to their respective ddfimenefit pension plans are excluded here, asattlgeyot consolidated in our financial
statements.

Interest
We anticipate 2014 consolidated net interest ex@ehapproximately $145 million, based on foreigoleange rates at March 31, 2014
Tax

Our tax rate is volatile and may move up or dowthwhanges in, among other things, the amount ants of income or loss, our
ability to utilize foreign tax credits, changestax laws, and the movement of liabilities estaldipursuant to accounting guidance for
uncertain tax positions as statutes of limitatiergire or positions are otherwise effectively sektlin April 2014, we finalized our advanced
pricing agreement between the U.S. and Canadauthrrities. We anticipate that the impact of thesagnent will result in a significant
decrease to our 2014 full year effective tax rAa result, and in addition to the favorable imipdmom the discrete tax benefits recognized
this quarter, we have adjusted our expected fal 814 underlying effective tax rate, which we rexpect to be in the range of 12% to
16%. After this year, we expect our underlying tate to be near the low end of our long-term raofg20% to 24% for at least a few years,
assuming no further changes in tax laws, settlemietaix audits, or adjustments to our uncertainp@sitions. There are proposed or pending
tax law changes in various jurisdictions in whict @o business that, if enacted, may have an inggactr underlying effective tax rate.

Critical Accounting Estimates

Our accounting policies and accounting estimatiéis@irto our financial condition and results ofesptions are set forth in our Annual
Report and did not change during the first quaste2014 . Additionally, refer to Part I—Item 1. Rincial Statements, Note 10, "Goodwill and
Intangible Assets" to the unaudited condensed diolated financial statements  for
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additional discussion of risks related to our imuigd-lived intangible brand assets and goodwilbamts associated with our reporting units.
New Accounting Pronouncements Not Yet Adopted

See Part I—Item 1. Financial Statements, Note 2wMccounting Pronouncements” to the unaudited enseld consolidated financial
statements for a description of new accounting uocements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

In the normal course of business, we actively marag exposure to various market risks by entaritgvarious supplier- and market-
based hedging transactions, authorized under edtatlirisk management policies that place cleairolsnon these activities. Our objective
managing these exposures is to decrease the iglafibur earnings and cash flows due to changemderlying rates and costs.

The counterparties to our market-based transactiongenerally highly rated institutions. We pemriaxssessments of their credit risk
regularly. Our market-based transactions includaraty of derivative financial instruments, norfernich are used for trading or speculative
purposes.

For details of our derivative instruments that presented on the balance sheet, including theivéiies as of period end, see Part |—
Item 1. Financial Statements, Note 13, "Derivativ&ruments and Hedging Activities" , to the unaedicondensed consolidated financial
statements. On a rolling twelve-month basis, maésriof derivative financial instruments held onrbta31, 2014 , are as follows:

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

$ 241 $ 145 $ 10 $ 0.8 $ —

Sensitivity Analysis

Our market sensitive derivative and other finaniciatruments, as defined by the Securities and &xgh Commission ("SEC"), are
debt, foreign currency forward contracts and comityaivaps. We monitor foreign exchange risk, inserate risk, commodity risk, and
related derivatives using a sensitivity analysis.

The following table presents the results of thesgiity analysis, which reflects the impact of ybthetical 10% adverse change in
each of these risks to our derivative and debtfqplas:

As of
March 31, 2014 December 31, 2013
(In millions)

Estimated fair value volatility
Foreign currency risk:

Forwards $ (57.7) $ (69.2)

Swaps $ (2.8 $ (16.7)

Foreign currency denominated debt $ (149.9) $ (146.6)
Interest rate risk:

Debt $ (106.7) $ (110.0

Swaps $ — 3 (1.9
Commodity price risk:

Swaps $ 82 $ (7.4)

The volatility of the applicable rates and prices @ependent on many factors that cannot be faregtmsreliable accuracy. Therefore,
actual changes in fair values could differ sigmifidy from the results presented in the table above
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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 césand procedures as such item is defined under R3d4-15(e) under the Exchange Act.
Based on this evaluation, our Chief Executive @ifiand Chief Financial Officer concluded that oisctbsure controls and procedures were
effective as of March 31, 2014 , to provide readtmassurance that information required to be désal in our reports under the Exchange
Act is recorded, processed, summarized and repaitbch the time periods specified in the SEC rudesl forms and that such information is
accumulated and communicated to our managemehiding our Chief Executive Officer and Chief FinaiOfficer, as appropriate, to
allow timely decisions regarding required disclesumanagement necessarily applies its judgmerntsessing the costs and benefits of such
controls and procedures that, by their nature oy provide reasonable assurance regarding mareag&ncontrol objectives. Also, we have
investments in certain unconsolidated entities Wetlo not control or manage.

Changesin Internal Control over Financial Reporting

There were no changes in our internal control dwancial reporting (as defined in Exchange Act&kLBa-15(f)) during the three
months ended March 31, 2014 , that have matewdicted, or are reasonably likely to materiallieaf, our internal control over financial
reporting.

PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

In December 2012, Miller Brewing Company (“Milleryally informed us of its intent to terminate fileense agreement between
Miller and us whereby we have exclusive rightsigribute certain Miller products in Canada (thec&nse Agreement”) includinigliller
Lite, Miller High Life, Milwaukee's Best, Mickey@lde English, Miller Genuine DrafandMiller Chill . Miller alleges that we failed to meet
certain volume sales targets under the Licenseegkgeat. We do not believe Miller has any right unitherLicense Agreement or otherwise
terminate the License Agreement. We filed a lawisudntario, Canada (Molson Canada 2005 v. Milleevng Company, Sup. Ct. of
Justice-Ontario, CV-12-470589) seeking an injuncpoeventing Miller from terminating the Licenser&gment and ordering Miller to abide
by its contractual terms. On January 18, 2013,avldlent written notice to us purporting to terménidie License Agreement. On June 20,
2013, we were granted an injunction preventing &l termination of the License Agreement, pendimgal on the merits, originally
scheduled for December 2013. During December 203&7 completion of discovery and exchange of affidaboth parties requested an
extension of the trial and entered into privatéleetent discussions. The parties have been unabiath a settlement at this time. On May 2,
2014, the court set a new trial date that has ber@atively scheduled for early November 2014.

At trial we would intend to vigorously assert arefehd our rights in this lawsuit. The ultimate arte of the litigation could result in a
materially different outcome than currently estiethby management, including the potential of furthgairment, or possible recovery of
previously impaired amounts. At this time we arahie to predict the outcome of this matter or thpact, if any, of an adverse outcome on
our business and results of operations, includmgpssible future asset impairment. We recognimxtdsales related to the License
Agreement of $13.9 million and $17.2 million foetthree months ended March 31, 2014 , and MarcB®IB , respectively. Additionally, as
of March 31, 2014 , we had a definite-lived intdolgiasset related to the License Agreement wittrgying value of $34.0 million and a
remaining life of approximately three years.

We are also involved in other disputes and legibas arising in the ordinary course of our businé®hile it is not feasible to predict
or determine the outcome of these proceedingqjiimpinion, based on a review with legal counsehenof these disputes and legal actions is
expected to have a material impact on our busimessolidated financial position, results of opierst or cash flows. However, litigation is
subject to inherent uncertainties and an advessétri@ these or other matters may arise from tionégme that may harm our business.

ITEM 1A. RISK FACTORS

In addition to the other information set forth mstreport, you should carefully consider the fesiscussed in Part [—Item 1A. "Risk
Factors" in our Annual Report, which could matdyialffect our business, financial condition andigure results. There have been no
material changes to the risk factors containedumfnnual Report. The risks described in our AnriR@port are not the only risks facing us.
Additional risks and uncertainties not currentlyolum to us or that we currently deem to be immateniy also materially adversely affect
our business, financial condition, cash flows anélture results.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

In 2011, we announced that our Board of Directpiaved and authorized a program to repurchase 8.2 billion of our Class A
and Class B common stock in the open market oriviafely negotiated transactions. The number, paoe timing of the repurchases will be
at our sole discretion and will be evaluated dependn market conditions, liquidity needs or otfetors. Our Board of Directors may
suspend, modify, or terminate the program at ang tivithout prior notice. We did not make any shaemurchases during the three months
ended March 31, 2014 .

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.
ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
ITEM5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS
The following are filed as a part of this QuarteRgport on Form 10-Q:
(a) Exhibits

Exhibit
Number Document Description

18 Preferability letter from PwC.
31.1 Section 302 Certification of Chief Executive Office
31.2 Section 302 Certification of Chief Financial Office

32 Written Statement of Chief Executive Officer andé@trinancial Officer furnished pursuant to Sectfif¥é of the
Sarbanes-Oxley Act of 2002 (18 USC. Section 1350).

101.INS XBRL Instance Document.*

101.SCF XBRL Taxonomy Extension Schema Document.*

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docunte
101.LAB XBRL Taxonomy Extension Label Linkbase Document.*
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doentrf
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurén

* Attached as Exhibit 101 to this report are thedfielhg documents formatted in XBRL (Extensible Besis Reporting
Language): (i) the Unaudited Condensed Consolidatattments of Operations for the three monthsceMigch 31,
2014, and March 30, 2013, (ii) the Unaudited CoisédrnConsolidated Statements of Comprehensive Inboss) for
the three months ended March 31, 2014, and MarcB@®IB, (iii) the Unaudited Condensed Consolid&alhnce Sheets
at March 31, 2014, and December 31, 2013, (ivlthaudited Condensed Consolidated Statements of Elagls for the
three months ended March 31, 2014, and March 318,29) the Notes to Unaudited Condensed ConselitiRinancial
Statements, and (vi) document and entity infornmatio
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SIGNATURE

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

MOLSON COORS BREWING COMPANY
By:
/sl BRIAN TABOLT

Brian Tabolt
Global Controller
(Chief Accounting Officer)
May 7, 2014

64



May 7, 2014 EXHIBIT 18

Board of Directors

Molson Coors Brewing Company
1225 17" Street

Suite 3200

Denver, CO 80202

Dear Directors:
We are providing this letter to you for inclusioman exhibit to your Form 10-Q filing pursuant tenh 601 of Regulation S-K.

We have been provided a copy of the Company’s @ugriReport on Form 10-Q for the period ended M&th2014. Note 1 therein
describes a change in accounting principle fronewligfg advertising costs across interim periodéiwit fiscal year based on projected sales
volumes to expensing advertising costs as incuftethould be understood that the preferabilitpoé acceptable method of accounting over
another for the timing of expense recognition ofeatlsing costs across interim periods within adlsyear has not been addressed in any
authoritative accounting literature, and in expirgg®ur concurrence below we have relied on managésidetermination that this change in
accounting principle is preferable. Based on oadireg of management’s stated reasons and justificér this change in accounting
principle in the Form 10-Q, and our discussionfwitanagement as to their judgment about the retdeginess planning factors relating to
the change, we concur with management that suatgeha@presents, in the Company’s circumstancegdbption of a preferable accounting
principle in conformity with Accounting Standardsdification 250 Accounting Changes and Error Corrections

We have not audited any financial statements oipany as of any date or for any period subsadaddecember 31, 2013. Accordingly,
our comments are subject to change upon complefian audit of the financial statements coverirgpkriod of the accounting change.

Very truly yours,

/sl PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP, 1900 16th Street #1be@yer, CO 8020
T: (720) 931-7000, F: (720) 931-7100, www.pwc.cam/u



EXHIBIT 31.1

SECTION 302 CERTIFICATION OF CHIEF EXECUTIVE OFFICE R

[, Peter Swinburn, certify that:

1.

2.

| have reviewed this quarterly report on Foi®ad 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 cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, angdtfie periods 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 15&))}%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a. Designed such disclosure controls and procsdarecaused such disclosure controls and procedoifee designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b. Designed such internal control over finanaggdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C. Evaluated the effectiveness of the registralisslosure controls and procedures and presentiisi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

d. Disclosed in this report any change in thegtegnt's internal control over financial reportihgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeatf, the registrant's internal control over finahceporting; and

The registrant's other certifying officer analalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the
equivalent functions):

a. All significant deficiencies and material weakses in the design or operation of internal cboirer financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

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

/sl PETER SWINBURN

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

May 7, 2014




EXHIBIT 31.2
SECTION 302 CERTIFICATION OF CHIEF FINANCIAL OFFICE R

I, Gavin Hattersley, certify that:

1.

2.

| have reviewed this quarterly report on Foi@aQd 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 cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, angdtfie periods 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 15&))}%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a. Designed such disclosure controls and procsdarecaused such disclosure controls and procedoifee designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b. Designed such internal control over finanaggdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C. Evaluated the effectiveness of the registralisslosure controls and procedures and presentiisi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

d. Disclosed in this report any change in thegtegnt's internal control over financial reportihgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeatf, the registrant's internal control over finahceporting; and

The registrant's other certifying officer analalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the
equivalent functions):

a. All significant deficiencies and material weakses in the design or operation of internal cboirer financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

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

/s/ GAVIN HATTERSLEY

Gavin Hattersley
Chief Financial Officer
(Principal Financial Officer)

May 7, 2014




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 Coonefing Company (the "Company")
respectively, each hereby certifies that to hisddedge on the date hereof:

(a) the Quarterly Report on Form 10-Q of the Conypfar the quarterly period ended March 31, 201edfon the date hereof with

the Securities and Exchange Commission (the "R8paily complies with the requirements of Sectib®(a) or 15(d) of the
Securities Exchange Act of 1934; and

(b) Information contained in the Report fairly preseimsall material respects, the financial conditaord results of operations of t
Company.

/sl PETER SWINBURN

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

May 7, 2014

/sl GAVIN HATTERSLEY

Gavin Hattersley
Chief Financial Officer
(Principal Financial Officer)

May 7, 2014

A signed original of this written statemeadiuired by Section 906, or other document autbatiig, acknowledging, or otherwise
adopting the signature that appears in typed foithimvthe electronic version of this written stagmhrequired by Section 906, has been

provided to the Company and will be retained byG@eenpany and furnished to the Securities and Exgh&@ommission or its staff upon
request.



