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Item 1.01. Entry into a Material Definitive Agreement.
Entry into New Credit Agreeme

On March 2, 2005, Molson Coors Brewing Camp(the "Company") entered into a Credit Agreendated as of March 2, 2005 (the
"Credit Agreement") with Coors Brewing Company, Blah Canada 2005, Molson Inc., Molson Coors Canaclaahd Coors Brewers
Limited, each a subsidiary of the Company (colledti the "Subsidiary Borrowers"); the Lenders pdhgreto; Wachovia Bank, National
Association, as Administrative Agent, Issuing Bamkl Swingline Lender (the "Administrative Agentjid Bank of Montreal, as Canadian
Administrative Agent, Issuing Bank and Swinglinender (the "Canadian Administrative Agent"). The @ré\greement provides for a five-
year revolving credit facility of U.S.$1,400,000000"he obligations under the Credit Agreement a&megal unsecured obligations of -
Company. The descriptions of the Credit Agreemadtthe Subsidiary Guarantee (defined below), inetLich Item 2.03 of this Current
Report on Form 8-K, are incorporated by referente this Item 1.01.

Molson Inc. borrowed Cdn.$621 million (appimately U.S.$500,921,215) under the Credit Agreetnto refinance certain indebtedness
incurred in connection with the Special Dividend @efined therein).

The Company intends to use any other pas&em borrowings, from time to time, under thedit Agreement for general corporate
purposes of the Company and its subsidiaries.

Amendment of Credit Agreement dated as of Febrliar200=

On March 1, 2005, the Company entered Ameendment No. 1 (the "Amendment") to the Credit@gment dated as of February 17,
2005, with Coors Brewing Company, Molson Canada&28blson Inc., and Molson Coors Capital FinancedJeach a subsidiary of the
Company; the Lenders party thereto; JPMorgan CBas&, N.A., as Administrative Agent; and JPMorgaag§#hBank, N.A., Toronto Branc
as Canadian Administrative Agent (the "Bridge Crédjreement”). The Amendment provides for a permaneduction of the commitments
under the credit facility provided by the Bridgee@it Agreement by an amount of U.S.$300,000,00@. Bitidge Credit Agreement was filed
as Exhibit 99.1 to the Company's Current Repoffomm 8-K filed with the Securities and Exchange @ussion on February 23, 2005.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant.

As discussed above, on March 2, 2005, tragany and the Subsidiary Borrowers entered ireadCttedit Agreement which provides for
a revolving credit facility in the maximum principamount of U.S.$1,400,000,000. Unless terminatetiez, the Credit Agreement will
mature on March 2, 2010, and the principal amoutdgtanding thereunder, together with all accruguhichinterest and other amounts owed
thereunder, if any, will be payable in full uporchuate.

Loans under the Credit Agreement will,reg Company's option, bear interest at a rate jdd (@. dollar denominated loans, based on
either (i) the greater of the U.S. prime rate erfibderal funds rate plus 0.5% or (ii) LIBOR; (by Canadian dollar denominated loans, based
on (i) the greater of the Canadian prime rate el@DOR Rate (as defined in the Credit Agreemeniy p15%, or (i) LIBOR; (c) for Canadi
dollar denominated bills of exchange, based orafipicable rate (which is based upon credit ageatiggs, applicable on such date to index
debt and the principal amount outstanding underfdgility); and (d) for Sterling or Euro denomiedtioans, based on LIBOR.

Letters of credit under the Credit Agreemeiti be issued by either the Administrative Agetiite Canadian Administrative Agent, or
such other lender as agreed to by the parties.dhiwiloans are available to the Company and thesifliary Borrowers for short-term
borrowings in an aggregate amount of up to U.S.FIBN000 outstanding at any time.




The Credit Agreement contains covenantdyding, among other things, covenants that radtre ability of the Company and its
subsidiaries to incur certain additional indebtesdnereate or permit liens on assets, or engageigers or consolidations. The Credit
Agreement also requires the Company to maintaim&@mum leverage ratio of 3.50 to 1.00.

If an event of default under the Credit égment shall occur and be continuing, the commitsirereunder may be terminated and the
principal amount outstanding thereunder, togethtr all accrued unpaid interest and other amouwisdothereunder, may be declared
immediately due and payable.

In connection with the Credit AgreemenitQobors Brewing Company, Coors Intercontinentat, |€oors Brewing Company
International, Inc., Coors Worldwide, Inc., Cooristiibuting Company, Coors Global Properties, bned Coors International Market
Development, L.L.L.P. agreed to guarantee, in thimfof a Subsidiary Guarantee Agreement (the "$lidosi Guarantee"), jointly and
severally, the payment when and as due of the atidigs of the Company and the Subsidiary Borroweder the Credit Agreement,

(i) Molson Coors Capital Finance ULC agreed torguee, jointly and severally with the other guéwas the payment when and as due of
the obligations of the Company under the Creditegnent, (iii) Molson Inc., Molson Canada 2005 araiddn Coors Canada Inc. agreed to
guarantee, jointly and severally with the otherrgugors, the payment when and as due of the oldigabf each Canadian Borrowing
Subsidiary (as defined therein) under the Credite&gient, and (iv) Coors Brewers Limited, Coors lad Limited and Golden Acquisition
Limited agreed to guarantee, jointly and sevenaity the other guarantors, the payment when ardlasf the obligations of each UK
Borrowing Subsidiary (as defined therein) under@hedit Agreement.

The descriptions of the Credit Agreemedms, $ubsidiary Guarantee, and the Amendment aréigdah their entirety by reference to the
Credit Agreement, the Subsidiary Guarantee, anédthendment which are filed as Exhibits 99.1, 9%d 89.3, respectively, hereto.

Item 9.01. Exhibits.

Exhibit No. Description

99.1  Credit Agreement, dated March 2, 2005, among MofSoars Brewing Company, Coors Brewing Company, Miol€anad:
2005, Molson Inc., Molson Coors Canada Inc. andr€8oewers Limited; the Lenders party thereto; WWath Bank,
National Association, as Administrative Agent, isguBank and Swingline Lender; and Bank of Montrasl Canadia
Administrative Agent, Issuing Bank and Swinglinender.

99.2  Subsidiary Guarantee Agreement, dated as of Mar2b@5, among Molson Coors Brewing Company, CooesmMg
Company, Molson Canada 2005, Molson Inc. Molsonr€@anada Inc. and Coors Brewers Limited, eachidialpg of the
Company listed on Schedule | thereto and WachowigkBNational Association, as Administrative Ageart,behalf of the
Lenders under the Credit Agreement referred to at

99.2 Amendment No. 1, dated March 1, 2005, to the Crggieement dated as of February 17, 2005 amongsdiaCoors
Brewing Company, Coors Brewing Company, Molson @ar2005, Molson Inc., and Molson Coors Capital roeaULC;
the Lenders party thereto; JPMorgan Chase Bank,, l[dsfAdministrative Agent; and JPMorganChase Bhink,, Toronto
Branch, as Canadian Administrative Age




SIGNATURES

Pursuant to the requirements of the Seéeariixchange Act of 1934, the registrant has dalysed this report to be signed on its behalf
by the undersigned hereunto duly authorized.

MOLSON COORS BREWING COMPANY

Date: March 7, 200
/sl MICHAEL J. GANNON

Name: Michael J. Gannc
Title: Treasure
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MOLSON COORS BREWING COMPANY

THE BORROWING SUBSIDIARIES PARTY HERETO

THE LENDERS PARTY HERETO

WACHOVIA BANK, NATIONAL ASSOCIATION
As Administrative Agent

BANK OF MONTREAL
As Canadian Administrative Agent

HARRIS NESBITT
As Syndication Agent

EXECUTION COPY

Wachovia Capital Markets, LLC and Harris Nesbitt
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CREDIT AGREEMENT dated as of March 2, 2@song MOLSON COORS BREWING COMPANY, a Delaware cogpion;
COORS BREWING COMPANY, MOLSON CANADA 2005, MOLSONIC., MOLSON COORS CANADA INC. and COORS
BREWERS LIMITED, each a subsidiary of the Compahg;, LENDERS party hereto; WACHOVIA BANK, NATIONAL
ASSOCIATION, as Administrative Agent, Issuing Baakd Swingline Lender; and BANK OF MONTREAL, as Cdiaa
Administrative Agent, Issuing Bank and Swinglinender.

The Company (at the time known as Adolploi@Company) and Molson Inc., a Canadian corpardtidolson”) have entered into a
Combination Agreement dated as of July 21, 2004n@snded by Amendment No. 1 thereto dated as oéidber 11, 2004 and Amendment
No. 2 thereto dated as of January 13, 2005 (amended, the Combination Agreemefi}, and pursuant to such Agreement have carried out
a business combination by way of arrangement uGdeadian law as a result of which (a) Molson C@&agrada Inc., a Canadian corporation
of which the Company indirectly owns all the Equityerests (such term and each other capitalized tsed but not otherwise defined het
having the meaning assigned to it in Article I)atthan the Exchangeable Shares issued to fornhdensmf the equity interests of Molson as
described below (ExchangeCd), has become the direct or indirect record antefieial owner of all the issued and outstandingitg
interests of Molson and (b) former holders of thaity interests of Molson have received (or arétledtto receive) consideration (through a
series of transactions described in the Combinatigreement) consisting solely of shares of comntonksof the Company or Exchangeable
Shares of ExchangeCo that entitle the holders tiéveexercise voting rights and receive distribng with respect to, and under specified
circumstances are exchangeable for, shares of carstook of the Company, but that do not represiattor (other than through interests
with respect to the common stock of the Compangiyéct beneficial ownership interests in Molsoritsrsubsidiaries (the Combination”).

In connection with the Combination, the Specialidénd has been paid to Molson shareholders.

In connection with the foregoing, the Baoverss have requested that the Lenders establistrélaé facility provided for herein in an
aggregate initial principal amount of US$1,400,000, The proceeds of the Loans and B/A Drawingsenteteunder will be used to
refinance and replace the Existing Coors Crediteagrent, to refinance loans under the Bridge Fadilian aggregate principal amount of
Cdn.$621,000,000, the proceeds of which were useefinance borrowings under the Molson Credit Agnent and the Molson Note that
were used to fund the Special Dividend and, afiehgefinancing, for general corporate purposdb®fCompany and the Subsidiaries. The
Lenders are willing to establish such credit fagilipon the terms and subject to the condition$cs#t herein. Accordingly, the parties hereto
agree as follows:

ARTICLE |
Definitions

SECTION 1.01. Defined Terms. As used in this Agreement, the following tefdmas’e the meanings specified below:

"ABR", when used in reference to any Loan or Borrowiefers to whether such Loan, or the Loans compisiuich Borrowing, are
bearing interest at a rate determined by referamtiee Alternate Base Rate.

"Adjusted LIBO Ratemeans, with respect to any Eurocurrency Borroviorgany Interest Period, an interest rate per enfrounded
upwards, if necessary, to the next 1/100 of 1%petpi(a) the LIBO Rate for such Interest Periodd#d by (b) 1.00 minus the Statutory
Reserves (other than reserves to the extent cobgr&ection 2.21) applicable to such Eurocurrencgr@wing.

"Administrative Agert means Wachovia Bank, National Association, ircapacity as administrative agent for the Lendersimder,
or any successor administrative agent appointagddordance with Article 1X.




"Administrative Questionnairemeans an Administrative Questionnaire in a foupgied by the Administrative Agent.

" Affiliate " means, with respect to a specified Person, anétaeson that directly, or indirectly through omentore intermediaries,
Controls or is Controlled by or is under common €aolnwith the Person specified.

"Agents' means, collectively, the Administrative Agent ¢hd Canadian Administrative Agent.

"Alternate Base Ratemeans, for any day, a rate per annum equal tgrbater of (a) the Prime Rate in effect on sughatal (b) the
Federal Funds Effective Rate in effect on suchmlayg 1/2 of 1%. Any change in the Alternate BasteRlaie to a change in the Prime Rate or
the Federal Funds Effective Rate shall be effedtiom and including the effective date of such d®m the Prime Rate or the Federal Funds
Effective Rate, respectively.

"Alternative Currency means any currency other than US Dollars.

"Applicable Agent means (a) with respect to (i) a Loan to or Boirgpy the Company, a US Borrowing Subsidiary aia
Borrowing Subsidiary, (ii) a Letter of Credit issufor the account of the Company, a US Borrowinbstdiary or a UK Borrowing
Subsidiary or (iii) any payment hereunder that dugsrelate to a particular Loan or Borrowing, fkeministrative Agent and (b) with respect
to (i) a Loan to or Borrowing by a Canadian BorrowiSubsidiary, (ii) a B/A or (iii) a Letter of Crédssued for the account of a Canadian
Borrowing Subsidiary, the Canadian Administrativgefit.

"Applicable Canadian Pension Legislatibmeans, at any time, any Canadian pension legisl#ten applicable to any Canadian
Borrowing Subsidiary, including all regulations redthereunder, and all rules, regulations, rulingsiaterpretations made or issued by any
Governmental Authority having or asserting jurisidic in respect thereof, excluding, all such legfisin, rules, regulations, rulings and
interpretations applicable to the Canada Pensian,Bthe Quebec Pension Plan and any other sinb@dargstablished and maintained by any
Governmental Authority.

"Applicable Raté means, for any day, with respect to any Euroawayd oan or B/A Drawing, or with respect to theifiag fees or
letter of credit participation fees payable herexmds the case may be, the applicable rate pemaset forth below under the caption
"Eurocurrency and B/A Drawing Rate", "Facility FRate" or "Letter of Credit Participation Fee Rats the case may be, based
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upon the ratings by S&P and Moody's, respectiveghplicable on such date to the Index Debt and tilezation Percentage on such date:

Eurocurrency and B/A Eurocurrency and B/A Letter of Credit
Index Debt Ratings Drawing Rate if Utilization Drawing Rate if Utilization Facility Participation
(S&P/Moody's): Percentages 50% Percentage >50% Fee Rate Fee Rate
Category 1 0.17(% 0.27(% 0.08(% 0.27(%
AJA2 or above
Category 2 0.26(% 0.36(% 0.09(% 0.36(%
A-/A3
Category & 0.35(% 0.45(% 0.10(% 0.45(%
BBB+/Baal
Category 4 0.375% 0.47%% 0.12%% 0.47%%
BBB/Baa2
Category & 0.575% 0.675% 0.17%% 0.67%%
BBB-/Baa3
Category € 0.77%% 0.875% 0.22%% 0.87%%

Below BBB-/Baa3

For purposes of the foregoing, (i) if eitidoody's or S&P shall not have in effect a ratiogthe Index Debt (other than by reason of the
circumstances referred to in the last sentenckisfefinition), then such rating agency shall berded to have established a rating in
Category 6; (ii) if the ratings established or dedrno have been established by Moody's and S&Ehéindex Debt shall fall (A) in different
Categories but each such rating shall be in a Gateag or above Category 5, the Applicable Ratdl figabased on the higher of the two
ratings, unless one of the ratings is two or maaite@ories lower than the other, in which case tpplidable Rate shall be determined by
reference to the Category next below that of tigladi of the two ratings, and (B) in different Caitggs and at least one of such ratings shall
be in Category 6, the Applicable Rate shall berdeteed by reference to the lower of the two ratjragsd (iii) if the ratings established or
deemed to have been established by Moody's andf@&Re Index Debt shall be changed (other thaa r@sult of a change in the rating
system of Moody's or S&P), such change shall becéffe as of the date on which it is first annouhbg the applicable rating agency,
irrespective of when notice of such change shalehzeen furnished by the Company to the Adminiseadgent and the Lenders pursuant to
Section 5.01(g) hereof or otherwise. Each changledampplicable Rate shall apply during the pergodhmencing on the effective date of
such change and ending on the date immediatelegireg the effective date of the next such charfgaelrating system of Moody's or S&P
shall change, or if either such rating agency stedise to be in the business of rating corpordieatdigations, or if either such rating agency
shall not have in effect a rating for the Index Detitwithstanding the Company's good faith efftotsause such a rating to be in effect, the
Company and the Lenders shall negotiate in godld faiamend this definition to reflect such changgihg system or the unavailability of
ratings from such rating agency and, pending tfectif¥eness of any such amendment, the Applicabke Bhall be determined by referenc
the rating of the other rating agency or, if thelhall be no such rating, the ratings of Moody's & most recently in effect.

"Assignment and Assumptibmeans an Assignment and Assumption entered ylbender and an assignee (with the consent of any
party whose consent is required by Section 10&4),accepted by




the Administrative Agent, in the form of Exhibitd® any other form approved by the AdministrativeeAg

"Attributable Debt' means, with respect to any Sale-Leaseback Tréosathe present value (discounted at the ratéostt or implicit
in the terms of the lease included in such Salesélack Transaction) of the total obligations ofl#ssee for rental payments (other than
amounts required to be paid on account of taxesjter@nce, repairs, insurance, assessments astildperating and labor costs and other
items which do not constitute payments for propeghts) during the remaining term of the leasduded in such Saleeaseback Transacti
(including any period for which such lease has tedanded). In the case of any lease which is teahié by the lessee upon the payment
penalty, the Attributable Debt shall be the lesfehe Attributable Debt determined assuming teation upon the first date such lease may
be terminated (in which case the Attributable Dstall also include the amount of the penalty, lmutent shall be considered as required 1
paid under such lease subsequent to the firstugeie which it may be so terminated) or the Attréthieé Debt determined assuming no such
termination.

"B/A" means a bill of exchange, including a depositaotyissued in accordance with the Depository Biled Notes Act (Canada),
denominated in Canadian Dollars, drawn by a CanaB8@rowing Subsidiary and accepted by a Globah@ha Lender in accordance with
the terms of this Agreement.

"B/A Drawing" means B/As accepted and purchased on the samamidtas to which a single Contract Period isfcéfincluding any
B/A Equivalent Loans made on the same date and akith a single Contract Period is in effect.

"B/A Equivalent Loatiis defined in Section 2.06(k).
"Board" means the Board of Governors of the Federal Resgystem of the United States of America.
"Borrower" means the Company or any Borrowing Subsidiary.

"Borrowing" means (a) Loans of the same Class and Type, madeerted or continued on the same date andgeicadbke of
Eurocurrency Loans, as to which a single Interesiol is in effect or (b) a Swingline Loan.

"Borrowing Minimuni’ means (a) in the case of a Borrowing denominatediS Dollars, $5,000,000, (b) in the case of arBwing
denominated in Canadian Dollars, Cdn.$5,000,000n(the case of a Borrowing denominated in Stgrl€5,000,000 and (d) in the case of a
Borrowing denominated in Euro, €5,000,000.

"Borrowing Multiple" means (a) in the case of a Borrowing denominatédS Dollars, $1,000,000, (b) in the case of arBaing
denominated in Canadian Dollars, Cdn.$1,000,000n(the case of a Borrowing denominated in Stgrl#il,000,000 and (d) in the case of a
Borrowing denominated in Euro, €1,000,000.

"Borrowing Requestmeans a request by a Borrower for a Borrowingdoordance with Section 2.03 in the form of Exhibtiereto.

"Borrowing Subsidiary means the Initial Borrowing Subsidiaries and ather Subsidiary that has been designated as aBiog
Subsidiary pursuant to Section 2.20, in each catieetextent any such Borrowing Subsidiary hasceased to be a Borrowing Subsidiary as
provided in Section 2.20.

"Borrowing Subsidiary Agreemehtneans a Borrowing Subsidiary Agreement substiyiiathe form of Exhibit B-1.
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"Borrowing Subsidiary Terminatiochmeans a Borrowing Subsidiary Termination sub&égtin the form of Exhibit B-2.

"Bridge Facility" means the senior unsecured credit facility magslable to the Company under the Credit Agreendatéd as of
February 17, 2005 among the Company, the borrosithgidiaries party thereto, the lenders party tbed@Morgan Chase Bank, N.A., as
administrative agent and JPMorgan Chase Bank, N@gnto Branch, as Canadian administrative agent.

"Business Day means any day that is not a Saturday, Sundayher day on which commercial banks in New York Gitg authorized
or required by law to remain closqapvided, that, (a) when used in connection with (i) a Euroency Loan, (ii) a Loan denominated in
Sterling or Euro, (iii) a Loan made to a UK BorrogiSubsidiary, (iv) a Swingline Loan made by the 8ingline Lender and denominated
in Canadian Dollars or (v) a Letter of Credit is3dier the account of a UK Borrowing Subsidiary, them "Business Day shall also exclud
any day on which banks are not open for dealingkeposits in the applicable currency in the Loniierbank market, (b) when used in
connection with (i) a Loan denominated in Canadiatiars or made to a Canadian Borrowing Subsidi@iya B/A or (iii) a Letter of Credit
issued for the account of a Canadian Borrowing Blidoy, the term 'Business Day shall also exclude any day that is not a day bickv
banks are open for dealings in deposits in Candd@lars in both Toronto and Montreal and (c) whised in connection with a Loan
denominated in Euro, the ternBusiness Day shall also exclude any day on which the TARGEYrpant system is not open for the
settlement of payments in Euro.

"Calculation Date' means the last Business Day of each fiscal quaftine Company.

"CAM" means the mechanism for the allocation and exghaiinterests in Loans and other extensionseafitunder the several
Tranches and collections thereunder establishedrudection 7.02.

"CAM Exchangé means the exchange of the Lender's interestdgedvor in Section 7.02.

"CAM Exchange Dateémeans the date on which any event referred pamgraph (h) or (i) of Section 7.01 (other thanctause
(vii) of clause (i) of such Section) shall occur@spect of the Company.

"CAM Percentagé means, as to each Lender, a fraction, expressaddacimal, of which (a) the numerator shall lseaygregate US
Dollar Equivalent (determined on the basis of ExgeRates prevailing on the CAM Exchange Datehef@esignated Obligations owed to
such Lender (whether or not at the time due andlpay and such Lender's participations in undramounts of Letters of Credit
immediately prior to the CAM Exchange Date andtfi®) denominator shall be the aggregate US Dollaivatent (as so determined) of the
Designated Obligations owed to all the Lenders (ivbreor not at the time due and payable) and theeg@te undrawn amount of all Letters
of Credit immediately prior to the CAM Exchange Bat

"Canadian Administrative Agehimeans Bank of Montreal or any successor thengpoiated in accordance with Article IX.

"Canadian Base Ratemeans, for any day, the rate of interest per enfrounded upwards, if necessary, to the next 16£0@%6) equal
to the greater of (a) the interest rate per annubligly announced from time to time by the Canadhministrative Agent as its reference
rate in effect on such day at its principal offiael'oronto for determining interest rates applieatdl commercial loans denominated in
Canadian Dollars and made by it in Canada (eachgehim such reference rate being effective fromianlliding the date such change is
publicly announced as being effective) and (b)itiierest rate per annum equal to the sum of (iXBOR Rate on such day (or, if such ral
not so reported on the Reuters Screen CDOR Pagjaytrage of the rate quotes for bankers' acceggatenominated in Canadian Dollars
with a term of 30 days received by the Canadian iiftrative




Agent at approximately 10:00 a.m., Toronto timesanh day (or, if such day is not a Business Daythe next preceding Business Day) fi
one or more banks of recognized standing selegtét) &nd (i) 0.50% per annum.

"Canadian Borrowing Subsidiatymeans any Borrowing Subsidiary that is incorpedatdr otherwise organized under the laws of
Canada or any political subdivision thereof.

"Canadian Dollars' or " Cdn.$" means the lawful money of Canada.

"Canadian Dollar Swingline Ratemeans, for any day, the rate of interest per enfrounded upwards, if necessary, to the next 1/100
of 1%) equal to the greater of (a) the Prime Ratk(@) the interest rate per annum equal to the &fuii) the CDOR Rate on such day (or, if
such rate is not so reported on the Reuters SEB¥PR Page, the average of the rate quotes for bsirdeceptances denominated in
Canadian Dollars with a term of 30 days receivedhigyCanadian Administrative Agent at approximafédy00 a.m., Local time, on such day
(or, if such day is not a Business Day, on the peateding Business Day) from one or more bankeaignized standing selected by it) and
(i) 0.50% per annum.

"Canadian Issuing Bankmeans Bank of Montreal and each other Lendertthatbecome a Canadian Issuing Bank hereunder as
provided in Section 2.05(i), in each case in itsazdty as issuer of Global Tranche Letters of Gritithe accounts of Canadian Borrowing
Subsidiaries hereunder, and its successors incapdcity as provided in Section 2.05(j). The te@ariadian Issuing Bank" shall also mean
Bank of Montreal in its capacity as issuer of théskng Letters of Credit listed on Schedule 2 B&tthave been issued for the accounts of
Canadian Borrowing Subsidiaries. A Canadian IssBiagk may, in its discretion, arrange for one orenoetters of Credit to be issued by its
Affiliates, in which case the term "Canadian IsguBank" shall include any such Affiliate with regpéo Letters of Credit issued by such
Affiliate.

"Canadian Subsidiary means any Subsidiary that is incorporated ormttse organized under the laws of Canada or anyigad!
subdivision thereof, excluding Molson Coors Caplitalance ULC.

"Canadian Swingline Lendémeans Bank of Montreal, acting in such capacity.

"Capital Lease Obligationsof any Person means the obligations of such Paxspay rent or other amounts under any leaserasthe
arrangement conveying the right to use) real osquaal property, or a combination thereof, whichigailons are required to be classified and
accounted for as capital leases on a balance shseth Person under GAAP, and the amount of shtpadions shall be the capitalized
amount thereof determined in accordance with GAAP.

"CDOR Raté means, on any date, an interest rate per annui &gthe average discount rate applicable to &akcceptances
denominated in Canadian Dollars with a term of 8@sd(for purposes of the definition o€Canadian Base Rat§ or with a term equal to the
Contract Period of the relevant B/As (for purpostthe definition of "Discount Rate€') appearing on the Reuters Screen CDOR Page (or on
any successor or substitute page of such Screamyauccessor to or substitute for such Screewrjging rate quotations comparable to
those currently provided on such page of such 8¢aedetermined by the Canadian AdministrativerAg®m time to time) at
approximately 10:00 a.m., Toronto time, on suctedat, if such date is not a Business Day, on the preceding Business Day).

"Change in Controt means (a) at any time when the Permitted Holdersot beneficially own Equity Interests represegtinore than
50% of the aggregate voting power for the electibthe board of directors represented by the issungldoutstanding Equity Interests of the
Company, the acquisition of ownership, directlyratirectly, beneficially or of record, by any Pensor group (within the meaning of the
Securities Exchange Act of 1934 and the rules @f3acurities and Exchange Commission thereundaredfect on the date hereof), other
than any Permitted Holder, of Equity




Interests representing more than 30% of the agtgegding power for the election of the board atdtors represented by the issued and
outstanding Equity Interests of the Company; (lupation of a majority of the seats (other tharavaseats) on the board of directors of the
Company by Persons who were neither (i) nominayetthé board of directors of the Company or a majani interest of the Permitted
Holders nor (ii) appointed by directors so nomidatar (c) the acquisition of direct or indirect Gan of the Company by any Person or
group, other than any Permitted Holder (it beingead that for purposes of this clause (c), no effaf the Company will be deemed to
Control the Company by virtue of his or her positas such).

"Change in Law means (a) the adoption of any law, rule or retiofaafter the date of this Agreement, (b) any geim any law, rule
or regulation or in the interpretation or applioatthereof by any Governmental Authority after dage of this Agreement or (c) compliance
by any Lender or any Issuing Bank (or, for purpasfeSection 2.15(b), by any lending office of suander or by such Lender's or Issuing
Bank's holding company, if any) with any requesiggline or directive (whether or not having thecof law, but if not having the force of
law, being of a type with which such Person wouldirmarily comply) of any Governmental Authority meadr issued after the date of this
Agreement.

"Class", when used in reference to any Loan or Borrowieégrs to whether such Loan, or the Loans commgisuch Borrowing, are
Global Tranche Loans, US/UK Tranche Loans, Swirgglinans or Loans made under Commitments establjzinestiant to Section 2.09
(e) and, when used in reference to any Commitrmefeys to whether such Commitment is a US/UK Tran€bmmitment, a Global Tranche
Commitment or a Commitment established pursuaBettion 2.09(e).

"Code" means the Internal Revenue Code of 1986, as agdefnom time to time.
"Combination' has the meaning assigned to such term in themiskeahereto.
"Combination Agreemetithas the meaning assigned to such term in therrkeahereto.

"Combination Transactionismeans the Combination and all other transactimesyding all incurrences and repayments of
Indebtedness, contemplated to be effected in caiometherewith.

"Commitment means a Global Tranche Commitment or a US/UK @ha@nCommitment or any combination thereof (as tiraext
requires).

"Company' means Molson Coors Brewing Company.

"Consolidated EBITDA means, for any period, consolidated net incomth@fCompany and the Subsidiaries for such peapglus,
without duplication and to the extent deductedetedmining such consolidated net income, the su(i) fonsolidated Interest Expense for
such period, (ii) consolidated income tax expeframchise taxes and state single business unitatsianilar taxes imposed in lieu of income
taxes or capital taxes for such period, (iii) aiaunts attributable to depreciation and amortizafar other impairment of intangible assets)
for such period, (iv) any non-cash charges andcasi losses (including any write-off of deferrethficing costs and the effects of purchase
accounting) for such periodofovided, that any cash payment made with respect to atly son-cash charge or non-cash loss shall be
subtracted in computing Consolidated EBITDA durihg period in which such cash payment is made)atfy)extraordinary, unusual or non-
recurring charges or losses for such period, (Vjasts, fees and expenses during such perioteteta any restructuring, issuance of equity,
recapitalization, asset disposition, acquisitionnglebtedness, (vii) all fees, expenses, costchaches in connection with the Combination
Transactions (including any such fees, expenseass emd charges related to this Agreement andathtemplated issuance of the Senior
Notes), (viii) all expenses and charges which Haaen reimbursed by a third party, to the extenh saombursement has not been include
consolidated net income, (ix) losses realized uperdisposition of property (other than inventofx), expenses, charges and losses
associated with the




sale or discontinuance of any business operatitinet@xtent such expenses, charges or lossescare@d at or about the time of such sale or
discontinuance and (xi) to the extent not incluthedonsolidated net income, payments received tasiness interruption insurance or
product recalls and (bjninus, without duplication and to the extent includedietermining consolidated net income of the Compamy the
Subsidiaries, the sum of (i) any extraordinary,sual or nonrecurring gains for such period andy@ins realized upon the disposition of
property (other than inventory), all determinedaoconsolidated basis in accordance with GAAP. énethent that there shall have occurred
any acquisition or disposition of a business ousiiess unit during any period for which ConsoktdbEBITDA is to be determined, such
determination shall be made on a pro forma basiadcordance with Regulation S-X under the Seegritict of 1933) as if such acquisition
or disposition and any related incurrence or reaynof Indebtedness had occurred on the first dawych period.

"Consolidated Interest Expenseneans, for any period, the total interest expafitshe Company and the Subsidiaries for such gerio
determined on a consolidated basis in accordanteGAAP, including (a) the amortization of debtatiants to the extent included in inter
expense in accordance with GAAP, (b) the amortiratif all fees (including fees with respect to it rate protection agreements or other
interest rate hedging arrangements) payable inexziiom with the incurrence of Indebtedness to ttterd included in interest expense in
accordance with GAAP, (c) commissions, discounts@her fees and charges owed in respect of laifen®dit to the extent included in
interest expense in accordance with GAAP and (@)trtion of any rents payable under capital leallesable to interest expense in
accordance with GAAP.

"Consolidated Net Tangible Assétmeans, at any time, the aggregate amount ofsaflset applicable accumulated depreciation,
depletion and amortization and other reserves #mt @roperly deductible items) of the Company tiredSubsidiariesninus(a) all current
liabilities of the Company and the Subsidiariesc{eding (i) liabilities that by their terms are ertlable or renewable at the option of the
obligor to a date more than 12 months after the datletermination and (ii) current maturities afig-term debt) and (b) all goodwill, trade
names, trademarks, patents, unamortized debt diseod expense and other intangible assets of ahgp@ny and the Subsidiaries, all as set
forth in the most recent consolidated balance shietite Company and the Subsidiaries deliveredyaursto Section 5.01 (or, prior to the
delivery of such first balance sheet pursuant «i8e 5.01, the pro forma balance sheet referrad 8ection 3.04(c)), determined on a
consolidated basis in accordance with GAAP.

"Consolidated Total Delftmeans, on any date, all Indebtedness of the Coynaiad the Subsidiaries on such date (other thamy(#
$4,900,000 of life insurance loans listed on Scle@W01 and (b) obligations referred to in clauyef(the definition of "Indebtedness" and
obligations in respect of surety bonds, in eacle casler this clause (b) to the extent they sugfadnilities that do not themselves constitute
Indebtedness), net of all cash and cash equivadéniee Company and the Subsidiaries on such datkiding any amount on deposit in a
Prepayment Account established pursuant to Se2tibi(d)), determined, without duplication, on asaidated basis in accordance with
GAAP.

"Contract Period' means, with respect to any B/A, the period comeirenon the date such B/A is issued and acceptdeéading on
the date 30, 60, 90 or 180 days thereafter, agghlcable Canadian Borrowing Subsidiary may edecto the extent available from all Glo
Tranche Lenders, such other number of days reqlibgtéhe applicable Canadian Borrowing Subsidiaach such election hereunder to be
subject to availability)providedthat if such Contract Period would end on a dagothan a Business Day, such Contract Period bhall
extended to the next succeeding Business Day.




"Control" means the possession, directly or indirecthythef power to direct or cause the direction of tlemagement or policies of a
Person, whether through the ability to exerciséngopower, by contract or otherwiseCbntrolling" and "Controlled" have meanings
correlative thereto.

"Default" means any event or condition that constituteEwent of Default or that upon notice, lapse of tiondoth, as set forth in
Article VII, would become an Event of Default.

"Designated Obligationsmeans all Obligations of the Loan Parties in eg$pf (a) principal of and interest on the Logb3,amounts
payable in respect of B/As at the maturity therédf payments required to be made hereunder irectgih Letters of Credit, including
payments in respect of reimbursement of disbursésnarerest thereon and obligations to providédcadlateral and (d) facility fees and
letter of credit participation fees in respectlustAgreement, in each case regardless of whetkerdue and payable.

"Disclosed Matter§ means the actions, suits and proceedings anenvieonmental matters disclosed in Schedule 3.06.

"Discount Proceed$means, with respect to any B/A, an amount (rodng@vard, if necessary, to the nearest Cdn.$.0&)leded by
multiplying (a) the face amount of such B/A by {b& quotient obtained by dividing (i) one by (lietsum of (A) one and (B) the product of
(x) the Discount Rate (expressed as a decimaljaglyie to such B/A and (y) a fraction of which thé@mnerator is the Contract Period
applicable to such B/A and the denominator is 36#) such quotient being rounded upward or downwarthe fifth decimal place
and .000005 being rounded upward.

"Discount Raté means, with respect to a B/A being accepted amdiased on any day, (a) for a Global Tranche Lewthéch is a
Schedule | Lender, (i) the CDOR Rate applicablsuch B/A or, (ii) if the discount rate for a pattiar Contract Period is not quoted on the
Reuters Screen CDOR Page, the arithmetic averaggetarmined by the Canadian Administrative Agehthe percentage discount rates
(expressed as a decimal and rounded upward, iSeape to the nearest 1/100 of 1%) quoted to thmadian Administrative Agent by the
Schedule | Reference Lenders as the percentageudis@te at which each such bank would, in acearéavith its normal practices, at
approximately 10:00 a.m., Toronto time, on such, ti@yprepared to purchase bankers' acceptancgstedty such bank having a face
amount and term comparable to the face amount antt&:t Period of such B/A, and (b) for a Globafeche Lender which is a Non-
Schedule | Lender, the lesser of (i) the CDOR Ratgicable to such B/A plus 0.10% per annum andh@ arithmetic average (as determi
by the Canadian Administrative Agent) of the petage discount rates (expressed as a decimal andedwpward, if necessary, to the
nearest 1/100 of 1%) quoted to the Canadian Adinétige Agent by the Non-Schedule | Reference Lesds the percentage discount rate at
which each such bank would, in accordance withatsnal practices, at approximately 10:00 a.m., mtwdime, on such day, be prepared to
purchase bankers' acceptances accepted by such#éeang a face amount and term comparable to teedanount and Contract Period of
such B/A.

"Domestic Subsidiarymeans a Subsidiary that is not a Foreign Subrsidia

"Effective Daté' means the date on which the conditions set fiorthection 4.01 are satisfied (or waived in accocgawith
Section 10.02).

"EMU Legislation" means the legislative measures of the Europeaonifar the introduction of, changeover to or opieraof the Euro
in one or more member states.

"Environmental Laws means all applicable and legally binding lawdesuregulations, codes, ordinances, orders, degugments,
injunctions, notices or binding agreements isspeainulgated or entered into by any Governmentaharity, relating in any way to the
environment, preservation or reclamation of nattegaburces, the management, release or threateleede of any Hazardous Material or to
environmental or workplace health and safety matter




"Environmental Liability’ means any liability, contingent or otherwise (uding any liability for damages, costs of enviramtal
remediation, fines, penalties or indemnities) h&f Company or any Subsidiary directly or indirectigulting from or based upon (a) violation
of any Environmental Law, (b) the generation, tmemdling, transportation, storage, treatment guatial of any Hazardous Materials,

(c) exposure to any Hazardous Materials, (d) theaee or threatened release of any Hazardous Mistérto the environment or (e) any
contract, agreement or other consensual arranggmesuant to which liability is assumed or imposgeth respect to any of the foregoing.

"Equity Interest$ means shares of capital stock, partnership isterenembership interests in a limited liabilityngmany, beneficial
interests in a trust or other equity ownershipriedes in a Person, and any warrants, options @r oiphts entitling the holder thereof to
purchase or acquire any such equity interest.

"ERISA" means the Employee Retirement Income Securityof@974, as amended from time to time.

"ERISA Affiliate' means any trade or business (whether or not reated) that, together with the Company, is tckatea single
employer under Section 414(b) or (c) of the Codesolely for purposes of Section 302 of ERISA ardt®n 412 of the Code, is treated as a
single employer under Section 414 of the Code.

"ERISA Event means (a) any "reportable event", as definedeictiSn 4043 of ERISA or the regulations issuedabader with respect
to a Plan (other than an event for which the 30+uatice period is waived); (b) the existence wihpect to any Plan of an "accumulated
funding deficiency” (as defined in Section 412t Code or Section 302 of ERISA), whether or ndved (c) the filing pursuant to
Section 412(d) of the Code or Section 303(d) of &#Robf an application for a waiver of the minimumméling standard with respect to any
Plan; (d) the incurrence by the Company or anyoERISA Affiliates of any liability under Title N\6f ERISA with respect to the termination
of any Plan; (e) the receipt by the Company orBRYSA Affiliate from the PBGC or a plan adminisabf any notice relating to an
intention to terminate any Plan or Plans or to apptrustee to administer any Plan; (f) the inence by the Company or any of its ERISA
Affiliates of any liability with respect to the viitirawal or partial withdrawal from any Plan or Meithployer Plan; or (g) the receipt by the
Company or any ERISA Affiliate of any notice, oetreceipt by any Multiemployer Plan from the Companany ERISA Affiliate of any
notice, concerning the imposition of Withdrawal lilgtly or a determination that a Multiemployer Plgnor is expected to be, insolvent or in
reorganization, within the meaning of Title IV oRESA.

"Euro" or " €" means the single currency of the European Unsocoastituted by the Treaty on European Union aneferred to in
the EMU Legislation.

"Eurocurrency’, when used in reference to any Loan or Borrowiefgrs to whether such Loan, or the Loans comygisuch
Borrowing, are bearing interest at a rate deterthimereference to the Adjusted LIBO Rate.

"Event of Default has the meaning assigned to such term in Se¢tlh
"ExchangeCd has the meaning assigned to such term in tharirkeahereto.

"Exchange Ratémeans on any day, (a) with respect to either BurSterling in relation to US Dollars, the ratendiich such currency
may be exchanged into US Dollars, as set fortipptaximately 11:00 a.m., London time, on such dayhe Bloomberg Index WCR page for
such currency, or if such rate does not appeaheBloomberg Index WCR, on the Reuters World CuydPage for such currency (and in
the event that such rate does not appear on angiRelorld Currency Page, the Exchange Rate shalebermined by reference to such
other publicly available service for displaying baoge rates as may be agreed upon by the Administragent and
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the Companyprovidedthat if at the time of any such determination,day reason, no such rate is being quoted, the Adtrative Agent

may, after consultation with the Company, use @agonable method it deems appropriate to detersoicterate, and such determination
shall be conclusive absent manifest error), andav{th) respect to Canadian Dollars in relation to D@&lars, the spot rate quoted by the Bank
of Canada as its noon spot rate at which CanadidianS are exchangeable around noon on such dayigtDollars;providedthat if at the
time of any such determination, for any reasonsunth spot rate is being quoted, the Administratigent may, after consultation with the
Company, use any reasonable method it deems apgteofy determine such rate, and such determinatiafi be conclusive absent manifest
error.

"Excluded Taxe$means, with respect to any Lender, Agent or legildank or any other recipient of any payment toriagle by or on
account of any obligation of a Borrower hereun&yincome or franchise taxes imposed on (or meashy) its net income, net profits or
capital taxes by the United States of America (or jpolitical subdivision thereof), or by the juristion under which such recipient is
organized or in which its principal office or apgable lending office is located (or any politicabdivision thereof), (b) any branch profits
taxes imposed by the United States of America ffigrpmlitical subdivision thereof) or any similaxtemposed by any other jurisdiction
described in clause (a) above, (c) any withholdagthat is imposed (other than solely as a redutie operation of the CAM) (i) by the
United States of America on payments made by thagamy or any US Borrowing Subsidiary, (ii) by thaitéd Kingdom on payments made
by any UK Borrowing Subsidiary or (iii) by Canada @ny political subdivision thereof) on paymentada by any Canadian Borrowing
Subsidiary, in any case to the extent such taxg4y) effect and would apply as of the date suchdeg, Agent or Issuing Bank becomes a
party to this Agreement or (B) relates to paymeeteived by a Lender Affiliate or a new lendingicéfdesignated by such Lender and is in
effect and would apply at the time such Lenderlitie or such lending office is designated, in eeabe except to the extent that such Ler
Agent or Lender Affiliate (or assignor, if any) wastitled, at the time of designation of a new lagaffice (or assignment), to receive
additional amounts from the Borrower with respecsuich withholding tax pursuant to Section 2.1&tajprovidedthat in the case of a
Lender, Agent, Issuing Bank or Lender Affiliate @asignee, if any) required to complete an apjdingbr a reduced withholding tax rate
under an applicable income tax treaty with the &bhiKingdom in order to receive the benefit of stexfuced withholding tax rate, the rate of
withholding in effect on the date on which suchlagapion is approved shall be deemed to be theinagdfect on the date on which such
Lender, Agent, Issuing Bank or Lender Affiliate gmsignee, if any) becomes a party to this Agreénf@nany withholding tax that is
attributable to such Lender's, Agent's or IssuiaglBs failure to comply with Section 2.17(e) andTaxes imposed by any jurisdiction (i) in
which the Borrower is not organized or residenttéor purposes, (ii) through which no payment is enag or on behalf of the Borrower unt
this Agreement, and (iii) with respect to whichrihé no other connection between the making afyargent by or on behalf of a Borrower
under this Agreement and such jurisdiction that i@irectly result in the imposition of Taxes bychjurisdiction on that payment.

"Existing Coors Credit Agreemehineans the Credit Agreement dated as of Februa2902, as amended, among the Company, Coors
Brewing Company, Golden Acquisition Limited, JPMangChase Bank, N.A., as administrative agent, Jg&oEurope Limited as London
agent and the lenders party thereto.

"Existing Letters of Creditmeans the outstanding letters of credit set forttschedule 2.05.

"Federal Funds Effective Rataneans, for any day, the weighted average (roungedrds, if necessary, to the next 1/100 of 1%ihe
rates on overnight Federal funds transactions migmbers of the Federal Reserve System arrangeddsr&l funds brokers, as published on
the next succeeding Business Day by the Feder@rRe8ank of New York, or, if such rate is not stiished for any day that is a Business
Day, the average (rounded upwards, if necessatiietaext 1/100 of 1%) of the
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quotations for such day for such transactions veceby the Administrative Agent from three Feddualds brokers of recognized standing
selected by it.

"Financial Officer" means the chief financial officer, principal aoating officer, treasurer or controller of the Caamy.

"Foreign Subsidiary means any Subsidiary that is organized undelative of a jurisdiction other than the United Staiédmerica or
any state thereof.

"GAAP" means generally accepted accounting principléseriJnited States of America, as construed in e with Section 1.04.
"Global Tranche Borrowing means a Borrowing comprised of Global Trancherisoa

"Global Tranche Commitmehimeans, with respect to each Global Tranche Lerdercommitment of such Global Tranche Lender to
make Global Tranche Loans pursuant to Section &)0fid accept and purchase B/As pursuant to Se2tliand to acquire participations in
Swingline Loans and Global Tranche Letters of GQrpdisuant to Sections 2.04 and 2.05, expressad amount representing the maximum
aggregate permitted amount of such Global Tran@raler's Global Tranche Credit Exposure hereundesueh commitment may be
(a) reduced or increased from time to time purst@fection 2.09 and (b) reduced or increased fiora to time pursuant to assignments by
or to such Lender under Section 10.04. The indmbunt of each Global Tranche Lender's Global Trar@ommitment is set forth on
Schedule 2.01, or in the Assignment and Assumptiosuant to which such Global Tranche Lender dtailke assumed its Global Tranche
Commitment, as applicable. The aggregate amouthteo&lobal Tranche Commitments on the date hesed5$1,195,000,000.

"Global Tranche Credit Exposutemeans, on any date, the sum of (a) the aggregateipal amount of the Global Tranche Loans
denominated in US Dollars outstanding on such @dieg into account any such Loans to be madepaideon such date, (b) the US Dollar
Equivalent on such date of the aggregate prin@palunt of the Global Tranche Loans denominatedaima@ian Dollars, Sterling and Euro
outstanding on such date taking into account aoi twans to be made or repaid on such date, (dy#hBollar Equivalent on such date of
the aggregate face amount of the B/As acceptetidotobal Tranche Lenders and outstanding on satehteking into account any B/As to
be drawn or that mature on such date, (d) the gatgeGlobal Tranche LC Exposure on such date gritideaggregate Swingline Exposure
on such date. The Global Tranche Credit ExposuengfLender at any time shall be such Lender's @ldlanche Percentage of the total
Global Tranche Credit Exposure at such time.

"Global Tranche LC Exposutemeans at any time the sum of (a) the aggregatieecf)S Dollar Equivalents of the undrawn amourfits o
all outstanding Global Tranche Letters of Credgath time and (b) the aggregate of the US Doltari&lents of the amounts of all LC
Disbursements made pursuant to Global TranchersetfeCredit that have not yet been reimbursedrignabehalf of the relevant Borrower
at such time. The Global Tranche LC Exposure oflagryder at any time shall be such Lender's Globahdhe Percentage of the aggregate
Global Tranche LC Exposure.

"Global Tranche Lendeérmeans a Lender with a Global Tranche Commitmentith outstanding Global Tranche Credit Exposure.

"Global Tranche Letter of Creditmeans an Existing Letter of Credit or a LetteCoédit issued pursuant to Section 2.05(a)(i) lier t
account of the Company or a US Borrowing Subsidipgysuant to Section 2.05(a)(ii) for the accourd €anadian Borrowing Subsidiary or
pursuant to Section 2.05(a)(iii) for the accounadfK Borrowing Subsidiary and designated in theliapble Borrower's request therefor as a
Global Tranche Letter of Credit.
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"Global Tranche Loati means a Loan made by a Global Tranche Lendeupatgo Section 2.01(a). Each Global Tranche Loan
denominated in US Dollars and made to the Compat§ Borrowing Subsidiary or a Canadian Borrowing$diary shall be a
Eurocurrency Loan or an ABR Loan, each Global Thancoan denominated in US Dollars and made to eBdKowing Subsidiary shall be
a Eurocurrency Loan, each Global Tranche Loan démated in Canadian Dollars and made to a Canadiro®ing Subsidiary shall be a
Canadian Base Rate Loan, each Global Tranche Leaontinated in Canadian Dollars and made to the @agnpr a US Borrowing
Subsidiary shall be a Eurocurrency Loan and each#Tranche Loan denominated in Sterling or Etiadl$e a Eurocurrency Loan.

"Global Tranche Percentademeans, with respect to any Global Tranche Lentierpercentage of the total Global Tranche
Commitments represented by such Lender's GlobalchiaCommitment. If the Global Tranche Commitméraige terminated or expired, the
Global Tranche Percentages shall be determinedihgsmn the Global Tranche Commitments most recémthffect, giving effect to any
assignments.

"Governmental Authority means the government of the United States of AsgagCanada, the United Kingdom, any other natioany
political subdivision thereof, whether state ordb@nd any agency, authority, instrumentality utatpry body, court, central bank or other
entity exercising executive, legislative, judici@xing, regulatory or administrative powers ordtions of or pertaining to government.

"Guaranteé€' of or by any Person (aGuarantor") means any obligation, contingent or otherwisehe Guarantor guaranteeing or
having the economic effect of guaranteeing any btetiness of any other Person (tHerimary Obligor") in any manner, whether directly or
indirectly, and including any obligation of the Gaator, direct or indirect, (a) to purchase or fayadvance or supply funds for the purchase
or payment of) such Indebtedness or to purchase @ivance or supply funds for the purchase of)sacurity for the payment thereof, (b}
purchase or lease property, securities or serfizebe purpose of assuring the owner of such Iretetess of the payment thereof, (c) to
maintain working capital, equity capital or any etlinancial statement condition or liquidity oktPrimary Obligor so as to enable the
Primary Obligor to pay such Indebtedness or (Braaccount party in respect of any letter of credietter of guaranty issued to support s
Indebtednesgrovided, that the term Guarantee shall not include endaes¢s for collection or deposit in the ordinary ismuof business.

"Guarantee Requiremehimeans, at any time, the requirement that the iSlislng Guarantee Agreement (or a supplement reddoe
therein) shall have been executed by (i) Molsonr€@apital Finance ULC and any other Foreign Sudisidhat Guarantees or is otherwise
liable for the Senior Notes (as Guarantors of tbenany's Obligations), (ii) each Significant Sulesig (excluding any Foreign Subsidiary)
existing at such time (as Guarantors of the Olibigatof all the Borrowers), (iii) each Canadian Sidlary existing at such time that is a
Significant Subsidiary (as Guarantor of the Obligia¢ of the Canadian Borrowing Subsidiaries, othan its own Obligations as a Canadian
Borrowing Subsidiary) and (iv) each UK Subsidiaryséing at such time that is a Significant Subgigi@s Guarantor of the Obligations of
the UK Borrowing Subsidiaries, other than its owli@ations as a UK Borrowing Subsidiary), shall Bdeen delivered to the Administrat
Agent and shall be in full force and effeptpvided, however, that, with respect to any Person that becomdgrafisant Subsidiary (other
than a Foreign Subsidiary that is not a Canadidosifiary or a UK Subsidiary) after the date her#ud, Guarantee Requirement shall be
satisfied if such Person executes a supplemehet&ubsidiary Guarantee Agreement within 15 datgs @fbecomes a Significant Subsidic

"Hazardous Material§ means all explosive or radioactive substancegsastes and all hazardous or toxic substances, svastgher
pollutants, including petroleum or petroleum diatés, asbestos or
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asbestos containing materials, polychlorinated dagts, radon gas, infectious or medical wastesadirather substances or wastes of any
nature regulated pursuant to any Environmental Law.

"Hedging Agreemetritmeans any interest rate protection agreemergigorcurrency exchange agreement, commodity priaggtion
agreement or other interest or currency exchangeoracommodity price hedging arrangement. Thengdpial amount” of the obligations of
the Company or any Subsidiary in respect of anygiegdAgreement at any time shall be the maximunregge amount (giving effect to &
netting agreements) that the Company or such Siabgidould be required to pay to the counterpangréunder in accordance with the terms
of such Hedging Agreement if such Hedging Agreemeate terminated at such time.

"Indebtednes$of any Person means, without duplication, (aphligations of such Person for borrowed money ithh vespect to
deposits or advances of any kind, (b) all obligagiof such Person evidenced by bonds (other thdorpence bonds), debentures, notes or
similar instruments, (c) all obligations of suchr$ts upon which interest charges are customarily, j¢d) all obligations of such Person un
conditional sale or other title retention agreemeatating to property acquired by such Persorefatinan customary title retention provisions
in supply contacts entered into in the ordinaryrsewf business with payment terms not exceedindpg98), (e) all obligations of such Person
in respect of the deferred purchase price of ptgpmrservices (excluding current accounts payahkéaccrued expenses incurred in the
ordinary course of business), (f) all Indebtedrdssthers secured by (or for which the holder aftsindebtedness has an existing right,
contingent or otherwise, to be secured by) any bieproperty owned or acquired by such Person, venetr not the Indebtedness secured
thereby has been assumpthvided, that the amount of Indebtedness of such Persgtirexat any time under this clause shall be dektoe
be an amount equal to the maximum amount securédrtifie holder of which has a right to be secungdsuch Lien pursuant to the terms of
the instruments embodying such Indebtedness ofotfg all Guarantees by such Person of Indebtesdokothersprovided, that the amou
of any such Guarantee at any time shall be deemkd &n amount equal to the maximum amount forkvbich Person may be liable
pursuant to the terms of the instrument embodyiral $Suarantee, (h) all Capital Lease Obligationsuzh Person, (i) all obligations,
contingent or otherwise, of such Person as an atqarty in respect of letters of credit and lettef guaranty, (j) all obligations, contingent
or otherwise, of such Person in respect of bankergptances and (k) all Securitization Transastairsuch Person. The Indebtedness of any
Person shall include the Indebtedness of any ethigty (including any partnership in which suchderis a general partner) to the extent
such Person is liable therefor as a result of flerson's ownership interest in or other relatignghih such entity, except to the extent the
terms of such Indebtedness provide that such Péssmt liable therefor.

"Indemnified Taxe$means Taxes other than Excluded Taxes.

"Index Debt' means senior, unsecured, long-term indebtedmedsfrowed money of the Company that is (i) ncdrgmteed by any
Person that does not guarantee all the Obligatiadsr this Agreement and (ii) not benefited by ather credit enhancement.

"Information Memorandurfimeans the Confidential Information Memorandunmeddtebruary 2005 relating to the Company and the
Transactions.

"Initial Borrowing Subsidiarie$ means Coors Brewing Company, Molson Canada 2d@fson Inc., Molson Coors Canada Inc. and
Coors Brewers Limited.

"Initial Issuing Bank$ means Wachovia Bank, National Association, Bahklontreal and JPMorgan Chase Bank, N.A. (solelisn
capacity as the issuer of Existing Letters of Gijedi

"Interest Election Reque'stneans a request by a Borrower to convert or nopta Borrowing or B/A Drawing in accordance with
Section 2.08.
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"Interest Payment Datemeans (a) with respect to any ABR Loan or Canaéliase Rate Loan (other than, in either case, agiwe
Loan), the last day of each March, June, SeptemtiiDecember, (b) with respect to any Eurocurrémman, the last day of the Interest
Period applicable to the Borrowing of which suctahas a part and, in the case of a EurocurrencyoBang with an Interest Period of more
than three months' duration, each day prior tdakieday of such Interest Period that occurs arvals of three months' duration after the first
day of such Interest Period and (c) with respeetip Swingline Loan, the day that such Loan is ireguto be repaid.

"Interest Period' means, with respect to any Eurocurrency Borrowthg period commencing on the date of such Bomgwind endin
on the numerically corresponding day in the calemaanth that is one, two, three or six months {@the extent available from all Lenders,
other periods requested by the Company), thereaftehe applicable Borrower may elgmipvided, that (i) if any Interest Period would end
on a day other than a Business Day, such InteezgidPshall be extended to the next succeedingnBasiDay unless such next succeeding
Business Day would fall in the next calendar moirttwhich case such Interest Period shall end em#xt preceding Business Day and
(il) any Interest Period that commences on theBassiness Day of a calendar month (or on a dawfach there is no numerically
corresponding day in the last calendar month ol $oterest Period) shall end on the last Businesg @ the last calendar month of such
Interest Period. For purposes hereof, the dateBafreowing initially shall be the date on which BuBorrowing is made and thereafter shal
the effective date of the most recent conversiotootinuation of such Borrowing. Notwithstanding floregoing, with respect to a Swingline
Loan bearing interest at the Sh@dfrm Lending Rate, the applicable Borrower maygteatie an Interest Period of any number of daysisg
as the last day of such Interest Period is not thten the date on which such Swingline Loan isiiregl to be repaid pursuant to Section 2.10

(@)
"Issuing BankK means each of the US Issuing Banks, the Canasaing Banks and the UK Issuing Banks.

"Issuing Bank Agreemehineans an agreement in the form of Exhibit G hoany other form reasonably satisfactory to the
Administrative Agent and the Company, pursuant lictv a Lender agrees to act as an Issuing Bank.

"Judgment Currencyhas the meaning assigned to such term in Settia(b).

"LC Commitment means, with respect to any Issuing Bank, the mari permitted amount of the LC Exposures that mey b
attributable to Letters of Credit issued by suduisg Bank. The initial amount of each Issuing BahkC Commitment is set forth on
Schedule 2.05 or in such Issuing Bank's IssuingkBegreement.

"LC Disbursemerit means a payment made by an Issuing Bank in respecdrawing under a Letter of Credit.
"LC Exposuré means the aggregate amount of the Global Trah€hExposure and the US/UK Tranche LC Exposure.

"Lender Affiliate" means, (a) with respect to any Lender, (i) ariliéafe of such Lender or (ii) any entity (whethec@poration,
partnership, trust or otherwise) that is engagadaking, purchasing, holding or otherwise investimgank loans and similar extensions of
credit in the ordinary course of its business anadministered or managed by a Lender or an Atifiled such Lender and (b) with respect to
any Lender that is a fund that invests in bank $oamd similar extensions of credit, any other fthat invests in bank loans and similar
extensions of credit and is managed by the samesiment advisor as such Lender or by an Affilidtsuzh investment advisor.

"Lenders' means the Persons listed on Schedule 2.01,2he@essors and any other Person that shall hawvenleex Lender hereunder
pursuant to Section 2.09(d) or 10.04, other thansaich
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Person that ceases to be a party hereto pursu8ettmn 10.04. Unless the context otherwise requthe term "Lenders" includes the
Swingline Lenders.

"Letter of Credit' means, as the context may require, a Global Trahetter of Credit or a US/UK Tranche Letter oédit.

"Leverage Ratid means, at any time, the ratio of (a) Consolidatethl Debt at such time to (b) Consolidated EBITiaAthe most
recent period of four consecutive fiscal quartdrthe Company ended at or prior to such time.

"LIBO Rate" means, with respect to any Eurocurrency Borroviorgany Interest Period, the rate per annum detexdnby the
Applicable Agent at approximately 11:00 a.m., Londione, on the Quotation Day for such Interest&khly reference to the British Banke
Association Interest Settlement Rates for depdasitise currency of such Borrowing (as reflectedtomapplicable Telerate screen), for a
period equal to such Interest Period. In the etlettsuch rate is not available at such time fgrraason, then thel'lBO Rate" with respect
to such Eurocurrency Borrowing for such Interesid®eshall be the rate (rounded upwards, if neagssathe next 1/100 of 1%) equal to the
arithmetic average of the respective rates permaratuvhich deposits in the applicable currency apipnately equal in principal amount to
such Eurocurrency Borrowing and for a maturity canaple to such Interest Period are offered in inatety available funds to the London
branches of the Reference Banks in the Londonkiatée market at approximately 11:00 a.m., Londoretion the Quotation Day for such
Interest Period.

"Lien" means, with respect to any asset, (a) any moetgdeed of trust, lien, pledge, hypothecation, ermance, charge or security
interest in, on or of such asset, (b) the intevéstvendor or a lessor under any conditional agleement, capital lease or title retention
agreement (or any financing lease having substbntiiee same economic effect as any of the foregjpielating to such asset and (c) in the
case of equity securities, any purchase optiohpcaimilar right of a third party with respectsach securities.

"Loan" means a loan made pursuant to Section 2.01 arirrgne Loan.

"Loan Document$ means this Agreement, each Borrowing Subsidiagye&ment, each Borrowing Subsidiary Terminatioa, th
Subsidiary Guarantee Agreement, each Issuing Bankeinent, each B/A and each Letter of Credit,detteredit application or promissory
note delivered pursuant to this Agreement.

"Loan Parties' means the Borrowers and the Subsidiary Guarantors

"Local Time" means (a) with respect to (i) a Loan or Borrowfather than a Swingline Loan made by the UK SwirggLender or a
Loan to or Borrowing by a UK Borrowing Subsidiargi)) a B/A or (iii) a Letter of Credit issued fdine account of the Company, a US
Borrowing Subsidiary or a Canadian Borrowing Suiasid New York time, (b) with respect to a Loanoioa Borrowing by a UK Borrowing
Subsidiary, (A) in connection with any notice relhto such Loan or Borrowing, New York time, and {{Bconnection with the funding of or
any payment of the principal of or interest on sloln or Borrowing, London time, and (c¢) with resp® (i) a Swingline Loan made by the
UK Swingline Lender or (ii) a Letter of Credit issilifor the account of a UK Borrowing Subsidiaryndon time.

"Margin Stock' means "margin stock" as defined in Regulationfithe Board of Governors of the Federal Reserveesys

"Material Adverse Effe¢tmeans a material adverse effect on (a) the bssjrassets, operations or financial condition efGompany
and the Subsidiaries taken as a whole, (b) théyabfithe Loan Parties, taken as a whole, to perftheir material obligations under the Loan
Documents or (c) the rights of or benefits ava#aiol the Lenders under the Loan Documents.
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"Material Indebtednessmeans Indebtedness (other than the Loans, therkedf Credit and B/As), or obligations in respafcone or
more Hedging Agreements, of any one or more ofbmpany and its Subsidiaries in an aggregate pahamount exceeding $50,000,000.

"Maturity Date" means March 2, 2010.
"Molson" has the meaning assigned to such term in thevdreahereto.

"Molson Credit Agreemefitmeans the Credit Agreement dated as of Marcl20@2, as amended, among Molson, the lenders party
thereto and Bank of Montreal as administrative &gen

"Molson Debenturesmeans the 6.0% Debentures due 2008, 9.1% Delesnduwe 2013, 8.4% Debentures due 2018 and 6.7%
Debentures due 2028 of Molson Canada, a subsididiolson.

"Molson FRNS means Molson's Floating Rate Notes due 2005.

"Molson Noté' means Molson's Promissory Note dated Februa2p@5, in the amount of Cdn.$250,000,000 and Unkieigedated as
of February 3, 2005 related thereto, in each aagavior of the Bank of Montreal.

"Moody's" means Moody's Investors Service, Inc.

"Multiemployer Plari' means a multiemployer plan as defined in Seatio®l(a)(3) of ERISA.

"Non-Schedule | Lendémeans any Global Tranche Lender not named ondbbhé to the Bank Act (Canada).

"Non-Schedule | Reference Lentieneans JPMorgan Chase Bank, N.A., Toronto BramchReutsche Bank AG, Canada Branch.

"Obligations" means the due and punctual payment of (a) tmeipal of and interest (including interest accruthging the pendency
any bankruptcy, insolvency, receivership or ottieilar proceeding, regardless of whether allowedltmwable in such proceeding) on the
Loans made to any Borrower, when and as due, whathmaturity, by acceleration, upon one or mortesiaet for prepayment or otherwise,
(b) all payments required to be made by any Borraweler this Agreement in respect of any Lette€a#dit, when and as due, including
payments in respect of reimbursement of LC Dishuesgs, interest thereon and obligations to progakh collateral, (c) all reimbursement
obligations of any Borrower in respect of B/As gueel hereunder and (d) all other monetary obligatiincluding fees, costs, expenses and
indemnities, whether primary, secondary, directticment, fixed or otherwise (including monetaryigations incurred during the pendency
of any bankruptcy, insolvency, receivership or ogimilar proceeding, regardless of whether allowedllowable in such proceeding), of the
Loan Parties under this Agreement and the othen [Dxacuments.

"Other Taxe$ means any and all present or future recordirampt documentary, excise, transfer, or similarsagbarges or levies
arising from any payment made hereunder or frometezution, delivery or enforcement of this Agreatrar any other Loan Document ot
than an Assignment and Assumption and a sale aftecipation pursuant to Section 10.04.

"Participant” has the meaning set forth in Section 10.04(e).

"PBGC" means the Pension Benefit Guaranty Corporatiferned to and defined in ERISA and any successtityguerforming similar
functions.

"Pension Plar' means a pension plan which is maintained or dmutied to by any Canadian Borrowing Subsidiaryit®employees or
former employees other than the Canada Pension tAeaQuebec Pension Plan or any similar plan bskedol and maintained by any
Governmental Authority.
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"Permitted Encumbrancésneans:

(a) Liens imposed by law for taxes of &imd, unemployment insurance, pension obligatems other types of social security,
workers' compensation and vacation pay, that argetalue or required to be paid (or are not mbam t30 days overdue) or are being
contested in compliance with Section 5.04;

(b) carriers’, warehousemen's, landlprdschanics', materialmen's, repairmen's and d#teekiens imposed by law, arising in
the ordinary course of business and securing didigathat are not overdue by more than 60 daygsebeing contested in good faith
by appropriate proceedings;

(c) pledges and deposits made in thenarglicourse of business in compliance with workessipensation, unemployment
insurance and other social security laws or reguiaf

(d) deposits to secure the performandadsf, trade contracts, leases, statutory obligatisurety and appeal bonds, perform:
bonds and other obligations of a like nature, ichezase in the ordinary course of business;

(e) judgment liens in respect of judgmsethit do not constitute an Event of Default uri8kection 7.01(j);

() easements, restrictions, rights-afyvand similar encumbrances or charges on reakprsopnposed by law or any
restrictions imposed by any grant from Her MajastRight of Canada or any province or territoryGe#nada or arising in the ordinary
course of business that do not secure any moneldigations and do not materially detract from tiaéue of the affected property or
interfere with the ordinary conduct of businesshef Company or any Subsidiary;

(g) any interest or title of a lessothie property subject to any lease other than daldpase or a lease entered into as part of a
Sale-Leaseback Transaction, in each case permitiger Section 6.01;

(h) Liens in favor of customs or revemughorities imposed by law and arising in the aadjncourse of business in connection
with the importation of goods;

(i) interests of suppliers in respecto$tomary title retention provisions in supply tats entered into in the ordinary cours:
business and with payment terms not exceeding 9§, déad

()) rights of set-off or combination consolidation in favor of financial institutionstfer than in respect of amounts deposited
to secure Indebtedness);

providedthat the term "Permitted Encumbrances" shall nduite any Lien securing Indebtedness.

"Permitted Holders means (@) (i) the Adolph Coors, Jr. Trust, (iiydrustee of such Trust acting in its capacitgash, (iii) any Persc
that is a beneficiary of such trust on the datedkr(iv) any other trust or similar arrangementtfee benefit of such beneficiaries, (v) the
successors of any such Persons and (vi) any PeGorisolled by such Persons; and (b) (i) Pentlaacu8ties (1981) Inc., a Canadian
corporation, (ii) Lincolnshire Holdings Inc., (iiNooya Investments Inc., (iv) Eric Molson and StpliMolson, their spouses, their estates,
their lineal descendants and any trusts for thefitsof such Persons (including, as to any comntooksof the Company held by it for the
benefit of such Persons, the trust establishedruthde/oting and Exchange Trust Agreement (as édfin the Combination Agreement)),
(v) the successors of any such Persons and (viPargons Controlled by such Persons.

"Permitted Investmentaneans:

(a) direct obligations of, or obligatiottee principal of and interest on which are unctiadally guaranteed by, the United States
of America (or by any agency thereof to the

18




extent such obligations are backed by the fulhfaitd credit of the United States of America),aclecase maturing within one year
from the date of acquisition thereof;

(b) investments in commercial paper maguwithin 270 days from the date of acquisitioertof and having, at such date of
acquisition, the highest credit rating obtainalterf S&P or from Moody's;

(c) investments in certificates of depdsanker's acceptances and time deposits matwithgn 180 days from the date of
acquisition thereof issued or guaranteed by orgulagith, and money market deposit accounts issueffered by, any domestic
office of any commercial bank organized under #vesl of the United States of America or any Stageetbf which has a combined
capital and surplus and undivided profits of nesléhan $500,000,000;

(d) fully collateralized repurchase agneats with a term of not more than 30 days for sges described in clause (a) above
and entered into with a financial institution sifiisg the criteria described in clause (c) above a

(e) investments in money market mutuatiuthat (i) comply with the criteria set forthRule 2a-7 adopted by the SEC under
the Investment Company Act of 1940, (ii) are rad@dA by S&P and AAA by Moody's and (iii) have portio assets in excess of
$2,000,000,000.

"Person" means any natural person, corporation, limitedility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.

"Plan" means any employee pension benefit plan (othaer éhMultiemployer Plan) subject to the provisiohJitle IV of ERISA or
Section 412 of the Code or Section 302 of ERISA, iarrespect of which the Company or any ERISA Iifte is (or, if such plan were
terminated, would under Section 4069 of ERISA bended to be) an "employer” as defined in Sectiof 8{ERISA.

"Prepayment Accourithas the meaning set forth in Section 2.11(d).

"Prime Rate' means (a) except in the case of any Borrowind®Dollars by a Canadian Borrowing Subsidiary,rtite of interest per
annum publicly announced from time to time by Wada@s its prime rate in effect at its principdicd in Charlotte, (b) in the case of any
Borrowing in US Dollars by a Canadian Borrowing Sidiary, the rate of interest per annum publicip@mced from time to time by Bank
Montreal as its reference rate in effect at itegipal office in Toronto for loans made in Canadd denominated in US Dollars and (c) in the
case of a Swingline Loan made to the Company o8 8brrowing Subsidiary denominated in Canadian &e)lthe rate of interest per ann
publicly announced from time to time by Bank of Mi@al as its reference rate in effect at its ppatbffice in Toronto for loans made in the
US and denominated in Canadian Dollars. Each chamilpe Prime Rate shall be effective from andudaig the date such change is publ
announced as being effective.

"Priority Indebtednes$ means, without duplication, (a) all Indebtednesany Subsidiary (other than any Subsidiary thallde a
Subsidiary Guarantor with respect to all the Otliliges under the Subsidiary Guarantee Agreemental(ndebtedness of the Company or
any Subsidiary that is secured by any Lien on asgtof the Company or any Subsidiary, (c) all btdéness of the Company or any
Subsidiary (including any Subsidiary Guarantor} ikaeferred to in clause (k) of the definitionloflebtedness in this Section 1.01 and (d
Attributable Debt of the Company or any Subsidi@ngluding any Subsidiary Guarantor) in respecBafe-Leaseback Transactions.

"Qualifying Lendet' means a Lender which is, on the date a paymdatdae under this Agreement, (a) beneficially i to, and
within the charge to United Kingdom corporation taxespect of, that payment and that is a Lenudeespect of an advance made by a pe
that was a bank for purposes of Section 349 ofrtbeme and Corporation Taxes Act 1988 (as curredgfined in section 840A of the Inco
and Corporation Taxes Act 1988) at the time theaade was made,
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(b) a person to whom that payment may be made wuittieduction or withholding for or on account ofitéd Kingdom taxes by reason of an
applicable double taxation treaty between the Wdnikemgdom and the country in which that Lendeoisis treated as, resident or carrying on
a business pursuant to which there is a valid ateheclaim of such person or (c) beneficially #atl to interest payable to that Lender in
respect of an advance under this Agreement ariddscompany resident in the United Kingdom for tédiKingdom tax purposes; (i) a
partnership each member of which is a company eesiith the United Kingdom for United Kingdom taxrpases; or (iii) a company not so
resident in the United Kingdom which carries omaalé in the United Kingdom through a branch or agemd which brings into account
interest payable in respect of that advance in cimg its chargeable profits (within the meaningegi by Section 11(2) of the Income and
Corporation Taxes Act 1988).

"Quotation Day' means, with respect to any Eurocurrency Borrovand any Interest Period, the day on which it iska@practice in
the relevant interbank market for prime banks teegjuotations for deposits in the currency of sBolrowing for delivery on the first day of
such Interest Period (which, in the case of anyE&unrency Loan other than a Swingline Loan, shaltlate two Business Days prior to the
commencement of such Interest Period). If suchajisats would normally be given by prime banks orrertban one day, the Quotation Day
will be the last of such days.

"Receivable$ means accounts receivable (including, withouitttion, all rights to payment created by or argsfrom the sales of
goods, leases of goods or the rendition of servimesnatter how evidenced and whether or not eaoggrerformance) and payments owing
to the Company or any Subsidiary from public haogginesses in respect of loans made by the Conguaanyy Subsidiary to such
businesses.

"Reference Banksmeans JPMorgan Chase Bank, N.A., Lloyds TSB Baaoland Deutsche Bank AG.
"Register' has the meaning set forth in Section 10.04.

"Related Partie$ means, with respect to any specified Person, Beckon's Affiliates and the respective directofficers, employees,
agents and advisors of such Person and such Peidtiliates.

"Required Lendersmeans, at any time, Lenders having Revolving €iExposures and unused Commitments representimg than
50% of the aggregate Revolving Credit Exposurestemed Commitments at such time.

"Reset Daté has the meaning assigned to such term in Sett@m

"Revolving Availability Periodd means the period from and including the Effecidage to but excluding the earlier of the Matuiitgite
and the date of termination of the Commitments ypam$ to Section 2.09 or Section 7.01.

"Revolving Borrowing means a Global Tranche Borrowing or a US/UK TrenBorrowing.

"Revolving Credit Exposuremeans, as to each Lender, such Lender's Globalchie Credit Exposure and US/UK Tranche Credit
Exposure.

"Reuters Screen CDOR Papmeans the display designated as page CDOR drehters Monitor Money Rates Service or such other
page as may, from time to time, replace that pagghat service for the purpose of displaying bidtations for bankers' acceptances acceptec
by leading Canadian banks.

"Sale-Leaseback Transactibmeans any arrangement whereby the Company obsidary shall sell or transfer any property, real
personal, used or useful in its business, whetberowned or hereafter acquired, and, as part df au@ngement, rent or lease such property
or other property that
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it intends to use for substantially the same puggmspurposes as the property sold or transfemedjdedthat any such arrangement entered
into within 180 days after the acquisition, constion or substantial improvement of the subjecpprty shall not be deemed to be a "Sale-
Leaseback Transaction".

"S&P" means Standard & Poor's.
"Schedule | Lendérmeans any Global Tranche Lender named on Schédline Bank Act (Canada).

"Schedule | Reference Lendémmeans Bank of Montreal, The Toronto-Dominion Baad any other Schedule | Lender as may be
agreed by the Company and the Canadian Administré&tgent from time to time.

"Securitization Transactiohmeans (a) any transfer by the Company or any i8ialng of Receivables or interests therein (togetli¢he
Company elects, with all collateral securing sueltétvables, all contracts and contract rights dinguarantees or other obligations in resy
of such Receivables, all other assets that aremastly transferred or in respect of which secuiritigrests are customarily granted in
connection with asset securitization transactionslving such Receivables and all proceeds of drilgeoforegoing) (i) to a trust, partnership,
corporation or other entity (other than the Compang Subsidiary that is not an SPE Subsidiary)clwtransfer is funded in whole or in part,
directly or indirectly, by the incurrence or issaarby the transferee or any successor transferigeebtedness or other securities that are to
receive payments from, or that represent inteiasthe cash flow derived from such Receivablemtarests in Receivables, or (ii) directly to
one or more investors or other purchasers (otlzar the Company or any Subsidiary that is not an S&#tsidiary), or (b) any transaction in
which the Company or a Subsidiary incurs Indebtedme other obligations secured by Liens on Rebé#ga The "amount” or "principal
amount" of any Securitization Transaction shaltdbemed at any time to be (A) in the case of a &@tien described in clause (a) of the
preceding sentence, the aggregate principal @dstahount of the Indebtedness or other securifesred to in such clause or, if there shall
be no such principal or stated amount, the undeittamount of the Receivables transferred purdoasich Securitization Transaction net of
(i) any such Receivables that have been writtem®fincollectible and (ii) any retained or othéeiiasts held by the Company or any
Subsidiary, and (B) in the case of a transacti@tideed in clause (b) of the preceding senteneeagiyregate outstanding principal amount of
the Indebtedness secured by Liens on the subjesiwbles.

"Senior Note$ means senior unsecured notes to be issued byoM@sors Capital Finance ULC, a Nova Scotia unéohifability
company and a Wholly Owned Subsidiary, in an agageegrincipal amount not to exceed $1,100,000,000.

"Short-Term Lending Ratemeans, with respect to any Swingline Loan, (egta agreed upon by the UK Swingline Lender and the
applicable Borrower or (b) in the absence of sugie@ment, the LIBO Rate for the Interest Periodgihedged by the applicable Borrower plus
the Applicable Ratgyrovidedthat solely for purposes of this clause (b), togktent that LIBO Rate quotes are not availablaHerinterest
Period designated by the applicable Borrower, tkeSwingline Lender shall determine the LIBO Rateifitgrpolating linearly between
(i) the LIBO Rate for the period with the duratidiosest to and less than the requested IntereisidHer which LIBO Rate quotes are
available and (ii) the LIBO Rate for the periodwihe duration closest to and greater than theastqd Interest Period for which LIBO Rate
guotes are available.

"Significant Subsidiary means (a) each Borrowing Subsidiary, (b) eachsiBlidry that directly or indirectly owns or Contsany other
Significant Subsidiary, (c) each Subsidiary ideatifas a Significant Subsidiary on Schedule 3.dBe&ch Subsidiary designated from tim
time by the Company as a Significant Subsidiarybigten notice to the Administrative Agent, (e) ddomestic
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Subsidiary (other than an SPE Subsidiary) thamiskdigor or Guarantor in respect of any Matenaldbtedness, and (f) each other Subsic
(other than an SPE Subsidiary) (i) the Consolid&BtTDA of which for the most recently ended perafdour consecutive fiscal quarters
which financial statements have been deliveredyaunsto Section 5.01(a) or (b) (or, prior to théwdey of any such financial statements, the
period of four consecutive fiscal quarters endept&aber 30, 2004) was more than the lesser of Apbthe Company's Consolidated
EBITDA for such period and (B) $37,500,000 or tiig consolidated assets of which as of the lasoflfye most recent period for which
financial statements have been delivered pursweaBéttion 5.01(a) or (b) (or, prior to the delivefyany such statements, September 30,
2004) were greater than 5% of the Company's cateteld total assets as of such date as shown orfisanbial statements (or, prior to the
delivery of such financial statements, on the jronfa consolidated balance sheet referred to in@e8t04(c)). The Company covenants that
if the total consolidated assets or the Consoldi&®ITDA of the Significant Subsidiaries, togethéth the directly owned assets of the
Company and the portion of Consolidated EBITDA diiyeattributable to income and cash flows of then(any, represent less than 90% of
the consolidated total assets or Consolidated EBI'dDthe Company at any relevant date or for amgvant period referred to above, the
Company will designate Subsidiaries as Significuibsidiaries as contemplated by clause (d) of teeggling sentence as necessary to
eliminate such deficiency. For purposes of makimgdeterminations required by this definition, BBITDA and assets of Foreign
Subsidiaries shall be converted into US Dollathatrates used in preparing the consolidated balsheets of the Company.

"Special Dividend means the special cash dividend in an aggregateiat of approximately Cdn.$640,000,000 declaretbison
prior to, and paid to Molson shareholders shoffilgrathe Combination.

"Specified Everltmeans an Event of Default specified in paragr@mtor paragraph (i) of Section 7.01.

"SPE Subsidiary means any Subsidiary formed solely for the puepafs and that engages only in, one or more Sézatitin
Transactions.

"Statutory Reservésmeans, with respect to any currency, any resdiopgd asset or similar requirements establishgdry
Governmental Authority of the United States of Aroaror of the jurisdiction of such currency or guasisdiction in which Loans in such
currency are made or funded to which banks in guridiction are subject for any category of det®er liabilities customarily used to fund
loans in such currency or by reference to whichrist rates applicable to Loans in such curreneylatermined, in each case expressed as a
decimal.

"Sterling" or " £" means the lawful currency of the United Kingdom.

"subsidiary" means, with respect to any Person (tiparent") at any date, any corporation, limited liabiltgmpany, partnership,
association or other entity the accounts of whicluld be consolidated with those of the parent enghrent's consolidated financial
statements if such financial statements were pegpiaraccordance with GAAP as of such date, asagediny other corporation, limited
liability company, partnership, association or otbetity (a) of which securities or other ownershigerests representing more than 50% o
equity or more than 50% of the ordinary voting poae in the case of a partnership, more than 50%ebgeneral partnership interests art
of such date, owned, controlled or held, or (b} thaas of such date, otherwise Controlled, bypieent or one or more subsidiaries of the
parent or by the parent and one or more subsidiafithe parent.

"Subsidiary' means any subsidiary of the Company. At all timafter the Combination, Molson and the subsidiasieidlolson will
constitute Subsidiaries.
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"Subsidiary Guarantee Agreeménmheans a Subsidiary Guarantee Agreement subdtaimiahe form of Exhibit E, made by the
Subsidiary Guarantors in favor of the Administratifgent for the benefit of the Lenders, the Agemtd the Issuing Banks.

"Subsidiary Guarantor$ means each Person listed on Schedule 3.13 ahdotfaer Person that becomes party to a Subsidiagydbtet
Agreement as a Subsidiary Guarantor, and the ssmseand assigns of each such Person, but excladingerson that ceases to be a
Subsidiary Guarantor in accordance with the prowsiof the Loan Documents.

"Swingline Exposurémeans, at any time, the US Dollar Equivalenthaf wingline Loans outstanding at such time takitg account
all Swingline Loans to be made or repaid on sud¢h.dehe Swingline Exposure of any Lender at angtéhall be such Lender's Global
Tranche Percentage of the total Swingline Expoatigeich time.

"Swingline Lenders means the US Swingline Lender, the Canadian Simad ender and the UK Swingline Lender.

"Swingline Loarl means a Loan made by the US Swingline LenderCtmeadian Swingline Lender or the UK Swingline Leind
pursuant to Section 2.04.

"Swingline Raté means, when used in reference to Swingline Lo@)swith respect to a Swingline Loan denominated$ Dollars,
(i) the Alternate Base Rate in the case of a Swirdloan made to the Company, a US Borrowing Sidnsicr a Canadian Borrowing
Subsidiary and (ii) the Short-Term Lending Rat¢hia case of a Swingline Loan made to a UK Borrov@uogsidiary, (b) with respect to a
Swingline Loan denominated in Canadian Dollarsth@ Canadian Dollar Swingline Rate in the case 8fvingline Loan made to the
Company or a US Borrowing Subsidiary and (ii) tren@dian Base Rate in the case of a Swingline Laaderto a Canadian Borrowing
Subsidiary, (c) with respect to Swingline Loansatemated in Sterling, the Shoferm Lending Rate and (d) with respect to Swinglinans
denominated in Euro, the Short-Term Lending Rate.

"Syndication Ageritmeans Harris Neshitt.

"Taxes' means any and all present or future taxes, leingsosts, duties, deductions, charges or withingislimposed by any
Governmental Authority.

"Tranche" means a category of Commitments and the extessiboredit thereunder. For purposes hereof, eattedollowing
comprises a separate Tranche: (a) the Global Tea@dmmitments, the Global Tranche Loans, the Swiadloans, the B/As and the Global
Tranche Letters of Credit, (b) the US/UK Trancher@dtments, the US/UK Tranche Loans and the US/U&n€he Letters of Credit and
(c) any Class of Commitments and Loans establipliesuant to Section 2.09(e).

"Tranche Percentagemeans a Global Tranche Percentage or a US/UKchePRercentage.

"Transactions' means the execution, delivery and performancthbyLoan Parties of this Agreement and the oth@nLDocuments, tt
borrowing of Loans, the issuance of Letters of @radd purchase and acceptance of B/As hereundetharnuse of the proceeds thereof.

"Type", when used in reference to any Loan or Borrowisfgrs to whether the rate of interest on sucimloaon the Loans
comprising such Borrowing, is determined by refeeeto the Adjusted LIBO Rate, the Alternate BasteRa the Canadian Base Rate.

"UK Borrowing Subsidiary means any Borrowing Subsidiary organized undedalvs of England and Wales.

"UK Issuing BankK means each of Wachovia Bank, National Associatimmdon Branch and each other Lender that hastheeoUK
Issuing Bank hereunder as provided in Section B,dB(each
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case in its capacity as an issuer of Global Trahgtters of Credit and US/UK Tranche Letters ofditréor the account of UK Borrowing
Subsidiaries hereunder, and its successors inGpaTity as provided in Section 2.05(j). A UK IsguBank may, in its discretion, arrange
one or more Letters of Credit to be issued by fffiates, in which case the term "UK Issuing Barstiall include any such Affiliate with
respect to Letters of Credit issued by such Atidia

"UK Subsidiary’ means a Subsidiary organized under the laws gfdfid and Wales.
"UK Swingline Lendet means Wachovia Bank, National Association, LonBoanch, acting in such capacity.

"USA Patriot Act' means the Uniting and Strengthening America lpvieling Appropriate Tools Required to Intercept @iostruct
Terrorism Act of 2001.

"US Borrowing Subsidiarymeans any Borrowing Subsidiary that is organizeder the laws of the United States of Americargr a
state thereof.

"US Dollars" or " US$" refers to lawful money of the United States of éna.

"US Dollar Equivalent means, on any date of determination, (a) witlpeesto any amount in US Dollars, such amount,(ahavith
respect to any amount in Canadian Dollars, Stedinguro, the equivalent in US Dollars of such antpdetermined by the Administrative
Agent pursuant to Section 1.05 using the Excharage Rith respect to Canadian Dollars, Sterling wrokzas the case may be, at the time in
effect under the provisions of such Section.

"US Issuing Bank means Wachovia Bank, National Association, JPMorGhase Bank, N.A. and each other Lender thalvéesme a
US Issuing Bank hereunder as provided in Sectio&(B, in each case in its capacity as an issu&lobal Tranche and US/UK Tranche
Letters of Credit for the accounts of the Compamy HS Borrowing Subsidiaries hereunder, and iteassors in such capacity as provided in
Section 2.05(j). The term "US Issuing Bank" shidbanclude JPMorgan Chase Bank, N.A. in its cayaas issuer of the Existing Letters of
Credit listed on Schedule 2.05 that have been isfarethe accounts of the Company and US Borrov@ngsidiaries. A US Issuing Bank
may, in its discretion, arrange for one or moraénstof Credit to be issued by its Affiliates, itish case the term "US Issuing Bank" shall
include any such Affiliate with respect to LettefsCredit issued by such Affiliate.

"US Swingline Lendérmeans Wachovia Bank, National Association, actimguch capacity.
"US/UK Tranche Borrowing means a Borrowing comprised of US/UK Tranche loan

"US/UK Tranche Commitmehmeans, with respect to each US/UK Tranche Lertdercommitment of such US/UK Tranche Lende
make US/UK Tranche Loans pursuant to Section 2)(r{t to acquire participations in US/UK Tranchétées of Credit pursuant to
Section 2.05, expressed as an amount represehéngaximum aggregate permitted amount of such ltnd&/UK Tranche Credit
Exposure hereunder, as such commitment may bedaed or increased from time to time pursuaneti®n 2.09 and (b) reduced or
increased from time to time pursuant to assignmieyts to such Lender under Section 10.04. Thé&iraimount of each US/UK Tranche
Lender's US/UK Tranche Commitment is set forth oheBlule 2.01, or in the Assignment and Assumptimsysnt to which such US/UK
Tranche Lender shall have assumed its US/UK Tra@drmemitment, as applicable. The aggregate amouthiedf/S/UK Tranche
Commitments on the date hereof is US$205,000,000.

"US/UK Tranche Credit Exposufeneans, on any date, the sum of (a) the aggregateipal amount of the US/UK Tranche Loans
denominated in US Dollars outstanding on such @dieg into account any such Loans to be madepaideon such date, (b) the US Dollar
Equivalent on such date of the aggregate prineipadunt of US/UK Tranche Loans denominated in Camabiollars, Sterling
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or Euro outstanding on such date taking into actanop such Loans to be made or repaid on suchadaté€c) the aggregate US/UK Tranche
LC Exposure on such date. The US/UK Tranche CEexjibsure of any Lender at any time shall be sugtdkes US/UK Tranche Percentage
of the total US/UK Tranche Credit Exposure at stilcte.

"US/UK Tranche LC Exposutameans at any time the sum of (a) the aggregatieedf)S Dollar Equivalents of the undrawn amouffits o
all outstanding US/UK Tranche Letters of Credisath time and (b) the aggregate of the US Dollanidents of the amounts of all LC
Disbursements made pursuant to US/UK Tranche lsettie€redit that have not yet been reimbursed byndoehalf of the relevant Borrower
at such time. The US/UK Tranche LC Exposure of lamyder at any time shall be such Lender's US/UKdha Percentage of the aggregate
US/UK Tranche LC Exposure.

"US/UK Tranche Lendérmeans a Lender with a US/UK Tranche Commitmenithi outstanding US/UK Tranche Credit Exposure.

"US/UK Tranche Letter of Creditmeans a Letter of Credit issued pursuant to 8e@i05(a)(i) or (ii) for the account of the Compaa
US Borrowing Subsidiary or a UK Borrowing Subsigiand designated in the applicable Borrower's regiinerefor as a US/UK Tranche
Letter of Credit.

"US/UK Tranche Loati means a Loan made by a US/UK Tranche Lender putgo Section 2.01(b). Each US/UK Tranche Loan
denominated in US Dollars and made to the CompamylS Borrowing Subsidiary shall be a Eurocurrebogn or an ABR Loan, each
US/UK Tranche Loan denominated in US Dollars andena a UK Borrowing Subsidiary shall be a Euroenoy Loan, each US/UK
Tranche Loan denominated in Canadian Dollars arden@the Company or a US Borrowing Subsidiaryldseah Eurocurrency Loan and
each US/UK Tranche Loan denominated in Sterlingumo shall be a Eurocurrency Loan.

"US/UK Tranche Percentaganeans, with respect to any US/UK Tranche Lentier percentage of the total US/UK Tranche
Commitments represented by such Lender's US/UKchmi@ommitment. If the US/UK Tranche Commitmenteehierminated or expired,
the US/UK Tranche Percentages shall be determiasddoupon the US/UK Tranche Commitments most rigciengffect, giving effect to ar
assignments.

"Utilization Percentagé means the percentage produced by dividing (istira of the aggregate Revolving Credit Exposure@ibthe
aggregate Commitmentgrovided, that if the Commitments have been terminatedUtilezation Percentage shall be 100%.

"Wachovid' means Wachovia Bank, National Association.

"Wholly Owned Subsidiatymeans any Subsidiary all the Equity Interestwlch, other than directors' qualifying shares andther
nominal amounts of Equity Interests that are regflito be held by Persons (other than the Compaity Wholly Owned Subsidiaries, as
applicable) under applicable law, are owned, diyemt indirectly, by the Company, and for purposéshis Agreement ExchangeCo and its
Subsidiaries shall be deemed to be Wholly Ownediflidries of the Company.

"Withdrawal Liability" means liability to a Multiemployer Plan as a fésfia complete or partial withdrawal from such kiemployer
Plan, as such terms are defined in Part | of SelEif Title IV of ERISA.

SECTION 1.02. Classification of Loans and Borrowings.For purposes of this Agreement, Loans may assdied and referred to |
Class (e.g., a "US/UK Tranche Loan") or by Typee(g., a "Eurocurrency Loan") or by Class and Typed., a "US/UK Tranche
Eurocurrency Loan"). Borrowings also may be clasdifind referred to by Clase@., a "US/UK Tranche Borrowing") or by Type(g., a
"Eurocurrency Borrowing") or by Class and Typed., a "US/UK Tranche Eurocurrency Borrowing").
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SECTION 1.03. Terms Generally. The definitions of terms herein shall apply &tyuto the singular and plural forms of the terms
defined. Whenever the context may require, anyquarshall include the corresponding masculine, fémei and neuter forms. The words
“include”, "includes" and "including" shall be deednto be followed by the phrase "without limitatiomhe word "will"* shall be construed to
have the same meaning and effect as the word "shialless the context requires otherwise (a) arfnidien of or reference to any
agreement, instrument or other document hereirl Badonstrued as referring to such agreementuim&nt or other document as from time
to time amended, supplemented or otherwise modf§elject to any restrictions on such amendmeufglements or modifications set forth
herein), (b) any reference herein to any Persolh lsb@onstrued to include such Person's succeasarassigns, (c) the words "herein”,
"hereof" and "hereunder”, and words of similar impshall be construed to refer to this Agreemants entirety and not to any particular
provision hereof, (d) all references herein to dets, Sections, Exhibits and Schedules shall bstnged to refer to Articles and Sections of,
and Exhibits and Schedules to, this Agreement epthé words "asset" and "property" shall be comrstito have the same meaning and e
and to refer to any and all tangible and intangéssets and properties. References herein tokimgtaf any action hereunder of an
administrative nature by any Borrower shall be degto include references to the Company taking sgtibn on such Borrower's behalf &
the Agents are expressly authorized to accept acly action taken by the Company as having the sdfeet as if taken by such Borrower.

SECTION 1.04. Accounting Terms; GAAP. Except as otherwise expressly provided heediterms of an accounting or financial
nature shall be construed in accordance with GAaR &ffect from time to timgyrovidedthat amounts of Indebtedness and interest expense
shall be calculated hereunder without giving effedeAS 150 (Accounting for Certain Financial Instrents with Characteristics of both
Liabilities and Equity)provided furtheithat if the Company notifies the Administrative Ag¢hat the Company requests an amendment to
any provision hereof to eliminate the effect of amange occurring after the date hereof in GAARdhe application thereof on the opera
of such provision (or if the Administrative Agenttifies the Company that the Required Lenders retoe amendment to any provision
hereof for such purpose), regardless of whethersani notice is given before or after such chang@AAP or in the application thereof, tr
such provision shall be interpreted on the basiSAAP as in effect and applied immediately befarehschange shall have become effective
until such notice shall have been withdrawn or guvision amended in accordance herewith (it beimderstood that the financial
statements delivered under Section 5.01(a) orh@l) & all cases be prepared in accordance witiABAs in effect at the applicable time).

SECTION 1.05. Exchange Rates. (a) Not later than 1:00 p.m., New York City &nmon each Calculation Date, the Administrative
Agent shall (i) determine the Exchange Rate asicii £alculation Date with respect to Canadian Ds|ISterling or Euro and (ii) give notice
thereof to the Lenders and the Company. The Exeh&ages so determined shall become effective ofirttdBusiness Day immediately
following the relevant Calculation Date (&éset Daté), shall remain effective until the next succeediReset Date, and shall for all
purposes of this Agreement (other than Section4lOrlany other provision expressly requiring the aka current Exchange Rate) be the
Exchange Rates employed in converting any amowttgden US Dollars and Canadian Dollars, Sterlingumo.

(b) Not later than 5:00 p.m., New Yorkydime, on each Reset Date and each date on Wlighs denominated in Canadian
Dollars, Sterling or Euro are made, or B/As areepted and purchased, or Letters of Credit denoshiat Canadian Dollars, Sterling
or Euro are issued, the Administrative Agent sfiplietermine the aggregate amount of each of fleb&b Tranche Credit Exposure
and the US/UK Tranche Credit Exposure (after giveffgct to any Loans made
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or repaid, B/As purchased or repaid or Letters refdi issued, drawn or expired on such date) ahddtify the Lenders and the
Company of the results of such determination.

ARTICLE I
The Credits

SECTION 2.01. Commitments. (a) Subject to the terms and conditions sehfberein, each Global Tranche Lender agrees, from
time to time during the Revolving Availability Ped, (i) to make Global Tranche Loans to the Compamy US Borrowing Subsidiaries in
US Dollars, Canadian Dollars, Sterling and Eurd té make Global Tranche Loans to the Canadiand®ang Subsidiaries in Canadian
Dollars and US Dollars, (iii) to make Global Traedhoans to the UK Borrowing Subsidiaries in US Bdd| Sterling and Euro and (iv) to
accept and purchase drafts drawn by the Canadiaoiog Subsidiaries in Canadian Dollars as B/Asach case in an aggregate principal
amount at any time outstanding that will not regulfA) such Lender's Global Tranche Credit Expesexceeding its Global Tranche
Commitment or (B) the aggregate amount of the Lesid&lobal Tranche Credit Exposures exceeding dlgeegate amount of the Global
Tranche Commitments.

(b) Subject to the terms and conditicgtsferth herein, each US/UK Tranche Lender agriees) time to time during the
Revolving Availability Period, (i) to make US/UK dnche Loans to the Company and the US Borrowingi8iabies in US Dollars,
Canadian Dollars, Sterling and Euro and (ii) to malS/UK Tranche Loans to the UK Borrowing Subsigisin US Dollars, Sterling
and Euro, in each case in an aggregate principalatat any time outstanding that will not resal{A) such Lender's US/UK
Tranche Credit Exposure exceeding its US/UK Trar@bmmitment or (B) the aggregate amount of the eesidJS/UK Tranche
Credit Exposures exceeding the aggregate amouheddS/UK Tranche Commitments.

SECTION 2.02. Loans and Borrowings. (a) Each Loan (other than a Swingline Loan)ldlemade as part of a Borrowing
consisting of Loans of the same Class and Type rhpdlee Lenders ratably in accordance with thespeetive Commitments of the
applicable Class. The failure of any Lender to makg Loan required to be made by it shall not veliany other Lender of its obligations
hereunderprovidedthat the Commitments of the Lenders are severaharicender shall be responsible for any other Leadailure to make
Loans as required.

(b) Subject to Section 2.14, (i) eachlfaloTranche Borrowing shall be comprised entirdlyA) in the case of a Borrowing
denominated in US Dollars and made by the Compats Borrowing Subsidiary or a Canadian Borrowingpsidiary, Eurocurrency
Loans or ABR Loans as the applicable Borrower nesuest in accordance herewith, (B) in the caseBdreowing denominated in
US Dollars and made to a UK Borrowing Subsidianyrdeurrency Loans, (C) in the case of a Borrowiagaminated in Canadian
Dollars and made by a Canadian Borrowing Subsidi@anadian Base Rate Loans, (D) in the case ofreo®mg denominated in
Canadian Dollars and made by the Company or a US®ing Subsidiary, Eurocurrency Loans and (Ehia tase of a Borrowing
denominated in Sterling or Euro, Eurocurrency Loansl (i) each US/UK Tranche Borrowing shall benpoised entirely of (A) in
the case of a Borrowing denominated in US Dollawg made by the Company or a US Borrowing Subsidiauyocurrency Loans or
ABR Loans as the applicable Borrower may requeatoordance herewith, (B) in the case of a Borrgwidenominated in US Dollars
and made by a UK Borrowing Subsidiary, Eurocurrebogns and (C) in the case of a Borrowing denometh@t Canadian Dollars,
Sterling or Euro, Eurocurrency Loans. Each Lendésaption may make any Loan by causing any dadimes foreign branch or
Affiliate of such Lender to make such Loan (in whitase all payments of principal and interest wgpect to such Loan shall be
owed to such branch or Affiliateprovidedthat any exercise of such option shall not redheeobligation of the applicable
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Borrower to repay such Loan in accordance withtéhs of this Agreement and that such Borrowerigation to make payments
pursuant to Section 2.17 shall not increase.

(c) Atthe commencement of each IntelRestod for any Borrowing, such Borrowing shall heanh aggregate amount that is at
least equal to the Borrowing Minimum and an intégraltiple of the Borrowing Multipleprovidedthat an ABR Borrowing or a
Canadian Base Rate Borrowing may be made in areggtr amount that is equal to the aggregate alaiGlbbal Tranche
Commitments or US/UK Tranche Commitments, as apble; or that is required to finance the reimburesginof an LC Disbursement
as contemplated by Section 2.05(e). Borrowings afenthan one Type and Class may be outstandirige aame timegyrovidedthat
there shall not at any time be more than a totél) @even US/UK Tranche Eurocurrency Borrowingsstanding and (ii) ten Global
Tranche Eurocurrency Borrowings outstanding.

(d) Notwithstanding any other provisidrtlis Agreement, no Borrower shall be entitledequest, or to elect to convert or
continue, any Borrowing if the Interest Period resfed with respect thereto would end after the KtgtDate.

SECTION 2.03. Requests for Borrowings. To request a Borrowing (other than a Swinglinan), the applicable Borrower, or the
Company on behalf of the applicable Borrower, shatify the Applicable Agent (and the Administragigent if it shall not be the
Applicable Agent) of such request by telephonér(ahe case of a Eurocurrency Borrowing, not l#ten 2:00 p.m., Local Time, three
Business Days before the date of the proposed ®org (b) in the case of an ABR Borrowing made iy Company or a US Borrowing
Subsidiary, not later than 11:00 a.m., Local Timethe date of the proposed Borrowing and (c) éndhse of an ABR Borrowing or a
Canadian Base Rate Borrowing made by a CanadiamBimg Subsidiary, not later than 10:00 a.m., LoGate, on the date of the proposed
Borrowing; providedthat any such notice of an ABR Borrowing to repladeurocurrency Borrowing Request deemed ineffegiiwsuant to
clause (i) of Section 2.14 may be given not ldt@nt12:00 noon, Local Time, on the date of the psep Borrowing; angrovided further
that any such notice in respect of any Borrowingganade on the Effective Date may be given at fatehtime or on such shorter notice as
the Applicable Agent may agree. Each such telemhBoirowing Request shall be irrevocable and di@ltonfirmed promptly by hand
delivery or telecopy to the Applicable Agent (witcopy to the Administrative Agent if it shall iz the Applicable Agent) of a written
Borrowing Request signed by the applicable Borroweby the Company on behalf of the applicablerBaer. Each such telephonic and
written Borrowing Request shall specify the follogiinformation in compliance with Section 2.02:

(i) the Borrower requesting such Bornogv{or on whose behalf the Company is requesticg 8orrowing);
(i) whether the requested Borrowingase a Global Tranche Borrowing or a US/UK TranBloerowing;
(i) the currency and aggregate princigadount of the requested Borrowing;

(iv) the date of the requested Borrowingich shall be a Business Day;

(v) the Type of the requested Borrowing;

(vi) in the case of a Eurocurrency Bornogyithe initial Interest Period to be applicablertto, which shall be a period
contemplated by the definition of the term "Inteéresriod"; and

(vii) the location and number of the apabte Borrower's account to which funds are to sbufised.
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If no currency is specified with respecttt requested Eurocurrency Borrowing, then (thiancase of a Borrowing by the Company, a
US Borrowing Subsidiary or a Canadian Borrowing Sdiary, the applicable Borrower shall be deemeldaee selected US Dollars and
(i) in the case of a Borrowing by a UK Borrowingl&sidiary, the applicable Borrower shall be deetodthve selected Sterling. If no elect
as to the Type of Borrowing is specified, thenribguested Borrowing shall be (i) in the case oba®ving by the Company, a US
Borrowing Subsidiary or Canadian Borrowing Subsigidenominated in US Dollars, an ABR Borrowing) {ii the case of a Borrowing by a
UK Borrowing Subsidiary denominated in US Dollaaszurocurrency Borrowing, (iii) in the case of arBbwving by the Company or a US
Borrowing Subsidiary denominated in Canadian DsllarEurocurrency Borrowing, (iv) in the case &arowing by a Canadian Borrowing
Subsidiary denominated in Canadian Dollars, a GandBase Rate Borrowing and (v) in the case of addng denominated in Sterling or
Euro, a Eurocurrency Borrowing. If no Interest Bdris specified with respect to any requested REureacy Borrowing, then the applicable
Borrower shall be deemed to have selected an bitBeriod of one month's duration. Promptly follogvreceipt of a Borrowing Request in
accordance with this Section, the Applicable Agarell advise each Lender that will make a Loanaasgf the requested Borrowing of the
details thereof and of the amount of the Loan tonlaele by such Lender as part of the requested Burgo

SECTION 2.04. Swingline Loans. (a) Subject to the terms and conditions sehfberein, (i) the Company or a US Borrowing
Subsidiary may request Swingline Loans denominiiédS Dollars to be made by the US Swingline Len¢iérthe Company or a US
Borrowing Subsidiary may request Swingline Loansateinated in Sterling or Euro to be made by the®idngline Lender, (iii) the
Company or a US Borrowing Subsidiary may requesh§hme Loans denominated in Canadian Dollars tonagle by the Canadian
Swingline Lender, (iv) a UK Borrowing Subsidiary yneequest Swingline Loans denominated in US Dqll&terling or Euro to be made by
the UK Swingline Lender and (v) a Canadian Borrap@ubsidiary may request Swingline Loans denomiheté)S Dollars or Canadian
Dollars to be made by the Canadian Swingline Lenatesiny time and from time to time during the Reig Availability Period in an
aggregate principal amount at any time outstanttingwill not result in (i) the aggregate amountted Swingline Exposures exceeding
US$150,000,000 or (ii) the aggregate Global Trar@rezlit Exposures exceeding the aggregate Glolzaiche Commitmentgrovidedthat
no Swingline Loan shall be made to refinance astantling Swingline Loan. Within the foregoing lim#énd subject to the terms and
conditions set forth herein, each Borrower may @ormprepay and reborrow Swingline Loans.

(b) To request a Swingline Loan, a Borowshall notify the applicable Swingline Lender ahd Applicable Agent (and the
Administrative Agent if it shall not be the Applicie Agent) of such request by telephone (confirtmgtelecopy), not later than (i) in
the case of a Swingline Loan to be made by the Wdine Lender, no later than 1:00 p.m., Local &jron the day of the proposed
Swingline Loan, (ii) in the case of a Swingline haa be made by the Canadian Swingline LenderGargadian Borrowing
Subsidiary, no later than 1:00 p.m., Local Timeftoanday of a proposed Swingline Loan, (iii) in #ase of a Swingline Loan to be
made by the Canadian Swingline Lender to the Compaa US Borrowing Subsidiary, no later than ndasgal Time, on the day of
the proposed Swingline Loan and (iv) in the casa 8fvingline Loan to be made by the UK Swinglinader, no later than
10:00 a.m., Local Time, on the day of the propdSethgline Loan. Each such notice shall be irrevéeaind shall specify the
requested date (which shall be a Business Day)uatramd currency of the requested Swingline Loahtha location and number of
the Borrower's account to which funds are to bbufised, and, in the case of a request for a Swiadloan bearing interest at the
Short-Term Lending Rate, the Interest Period tafgaicable to such Loan. The applicable Swinglieader shall make a Swingline
Loan available to such Borrower by means of a ti@divire transfer to the account specified in imgtby such Borrower in such
notice (or, in the case of a Swingline Loan madin@ance the reimbursement of an LC Disbursemeptragided in Section 2.05(e),
by remittance to
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the applicable Issuing Bank) by 3:00 p.m., Locah&j on the requested date of such Swingline Loaoh Bwingline Lender shall
promptly (and in any event within one Business Dayfjfy the Administrative Agent of each Swinglihean made by it and of each
payment of the principal of each such Swinglinen,and shall provide to the Administrative Agentlswther information as the
Administrative Agent shall reasonably request ah¢oSwingline Loans made by such Swingline Lender.

(c) By written notice given to the Apmlde Agent (and the Administrative Agent if it dhadt be the Applicable Agent) not
later than 10:00 a.m., Local Time, on any Busiriggg, a Swingline Lender may require the Global ThenlLenders to acquire
participations on such Business Day in all or aiporof such Swingline Lender's outstanding SwimglLoans. Such notice shall
specify the aggregate amount of Swingline Loanghith the Global Tranche Lenders will participaeomptly upon receipt of such
notice, the Applicable Agent will give notice theféo each Global Tranche Lender, specifying inhsagtice the percentage of such
Swingline Loans allocated to such Lender, whicHIdlesuch Lender's Global Tranche Percentageaf Swingline Loans. Each
Global Tranche Lender agrees, upon receipt of e@cprovided above, to pay to the Applicable Agmtthe account of the
applicable Swingline Lender, the percentage of Swhngline Loans allocated to such Lender. Eactb@ldranche Lender
acknowledges and agrees that its obligation toieegarticipations in Swingline Loans pursuanttis {paragraph is absolute and
unconditional and shall not be affected by anywiistance whatsoever, including the occurrence antirtiance of a Default or
reduction or termination of the Global Tranche Cdtrmants, and that each such payment shall be mabdewvany offset, abatemel
withholding or reduction whatsoever. Each Globariahe Lender shall comply with its obligation unttés paragraph by wire
transfer of immediately available funds, in the samanner as provided in Section 2.07 with resgecbans made by such Lender
(and Section 2.07 shall applyputatis mutandisto the payment obligations of the Global Tranckaders), and the Applicable Agent
shall promptly pay to the applicable Swingline Lenthe amounts so received by it from the Globahthe Lenders. The Applicable
Agent shall promptly notify the relevant Borrowaniriting of any participations in any Swingline & acquired pursuant to this
paragraph, and thereafter payments in respectchf Swingline Loan shall be made to the Applicabige#/, for the accounts of the
Lenders that shall have made their payments pursodhis paragraph, and to the applicable Swirggliender, as their interests may
appear. The purchase of participations in a Swikglioan pursuant to this paragraph shall not reliee applicable Borrower of any
default in the payment thereof.

(d) Each Swingline Loan bearing intersthe Shorfrerm Lending Rate shall initially have an Interéstiod as specified in tt
applicable request therefor. If such Swingline Lehall not be repaid on or before the last dayuohdnterest Period, the applicable
Borrower shall request a new Interest Period rer ldtan 10:00 a.m., Local Time, on such day, whitfuest shall be in writing to the
UK Swingline Lender (with a copy to the Administvat Agent).

SECTION 2.05. Letters of Credit. (a) General. Subject to the terms and conditions set forteiner(i) the Company or a US

Borrowing Subsidiary may request the issuanceh@mamendment, renewal or extension) of Global Thanetters of Credit or US/UK
Tranche Letters of Credit denominated in US Dojl@anadian Dollars, Sterling or Euro to be issugdity US Issuing Bank, (ii) a UK
Borrowing Subsidiary may request the issuanceh@mamendment, renewal or extension) of Global Thanetters of Credit or US/UK
Tranche Letters of Credit denominated in US DoJl&terling or Euro to be issued by any UK IssuiremBand (iii) a Canadian Borrowing
Subsidiary may request the issuance (or the amemtgdnemewal or extension) of Global Tranche Lettdr€redit denominated in US Dollars
or Canadian Dollars to be issued by any Canadiuifg Bank, in each case in a form reasonably a&abkpto the Applicable Agent and the
applicable Issuing Bank, at any time and from ttméme during the Revolving Availability Perioch the event of any inconsistency
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between the terms and conditions of this Agreerardtthe terms and conditions of any form of letfecredit application or other agreement
submitted by any Borrower to, or entered into bgtsBorrower with, an Issuing Bank relating to aretter of Credit, the terms and conditir
of this Agreement shall control, and any repres@arawarranty, covenant or indemnification con&adrin or security interest, assignment or
other lien purported to be created by any suchiegn or agreement and not contained hereineated hereby shall be of no effect. The
Existing Letters of Credit will, for all purpose§this Agreement, be deemed to have been issuedihéer on the Effective Date and will, for
all purposes of this Agreement, constitute LettdrSredit.

(b) Notice of Issuance, Amendment, Renewal, ErxtenSertain Conditions. To request the issuance of a Letter of Crexlit (
the amendment, renewal or extension of an outstgridktter of Credit), the applicable Borrower shehd deliver or telecopy (or
transmit by electronic communication, if arrangetador doing so have been approved by the apphckisliing Bank) to the
applicable Issuing Bank and the Applicable Agentd(the Administrative Agent if it shall not be tApplicable Agent) (at least three
Business Days in advance of the requested dassadince, amendment, renewal or extension) a metgresting the issuance of a
Letter of Credit, or identifying the Letter of Ciietb be amended, renewed or extended, and spegifitie date of issuance,
amendment, renewal or extension (which shall besirigss Day), the date on which such Letter of iCiedb expire (which shall
comply with paragraph (c) of this Section), the amtcand currency of such Letter of Credit, whetherh Letter of Credit is to be a
Global Tranche Letter of Credit or a US/UK Trantledter of Credit, the name and address of the li@agf thereof and such other
information as shall be necessary to enable thicappe Issuing Bank to prepare, amend, renew tereksuch Letter of Credit. If
requested by an Issuing Bank, the applicable Baraiso shall submit a letter of credit applicatiimsuch Issuing Bank's standard
form in connection with any request for a LetteiCoédit. A Letter of Credit shall be issued, amehdenewed or extended only if
(and upon issuance, amendment, renewal or extensieerch Letter of Credit the applicable Borrowlealsbe deemed to represent
warrant that), after giving effect to such issugrmreendment, renewal or extension (i) the LC Expwshall not exceed $500,000,0
(i) the portion of the LC Exposure attributableltetters of Credit issued by any Issuing Bank shatlexceed the LC Commitment of
such Issuing Bank, (iii) the aggregate Global Tren€redit Exposures will not exceed the aggreg&ibdb Tranche Commitments,
and (iv) the aggregate US/UK Tranche Credit Expeswill not exceed the aggregate US/UK Tranche Cibmemts.

(c) Expiration Date. Each Letter of Credit shall expire at or ptiothe close of business on the earlier of (i)dage one year
after the date of the issuance of such Letter efi€(or, in the case of any renewal or extendianeof, one year after such renewal or
extension) and (ii) the date that is five Busin@ays prior to the Maturity Date. Any Letter of Ciieghay provide by its terms that it
may be extended for additional successive one{yednds under customary "evergreen" provisionseoms reasonably acceptable to
the applicable Issuing Bangrovidedthat no Letter of Credit may be extended automiiiom otherwise beyond the date that is five
Business Days prior to the Maturity Date.

(d) Participations. By the issuance of a Letter of Credit (or areadment to a Letter of Credit increasing the amdugrteof)
and without any further action on the part of tpplecable Issuing Bank or the Lenders, (i) in thee of a Global Tranche Letter of
Credit, the Issuing Bank in respect of such LetfeCredit hereby grants to each Global Tranche eerahd each Global Tranche
Lender hereby acquires from such Issuing Bank reacfyzation in such Letter of Credit equal to su@lobal Tranche Lender's Global
Tranche Percentage of the aggregate amount avatiable drawn under such Letter of Credit andrithe case of a US/UK Tranche
Letter of Credit, the Issuing Bank in respect affsuetter of Credit hereby grants to each US/UKnEre Lender, and each US/UK
Tranche Lender hereby acquires from such IssuintkBa
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participation in such Letter of Credit equal tolswtS/UK Tranche Lender's US/UK Tranche Percentddlesoaggregate amount
available to be drawn under such Letter of Crdditonsideration and in furtherance of the foregp@ach Lender hereby absolutely
and unconditionally agrees to pay to the Applicakdent, for the account of the applicable IssuiranB such Lender's Global
Tranche Percentage or US/UK Tranche Percentagke asise may be, of each LC Disbursement madedbylssuing Bank and not
reimbursed by the applicable Borrower on the dateas provided in paragraph (e) of this Sectiorof@ny reimbursement payment
required to be refunded to the applicable Borrofeeany reason), in each case in the currency dfi &« Disbursement. Each Lender
acknowledges and agrees that its obligation toiee@articipations pursuant to this paragraph speet of Letters of Credit is absol
and unconditional and shall not be affected by @rgumstance whatsoever, including any amendmengwal or extension of any
Letter of Credit or the occurrence and continuasfce Default or reduction or termination of the @b Tranche Commitments or
US/UK Tranche Commitments, and that each such paysi&ll be made without any offset, abatementwilding or reduction
whatsoever.

(e) Reimbursement. If an Issuing Bank shall make any LC Disbursenie respect of a Letter of Credit, the applicable
Borrower shall reimburse such LC Disbursement hynaato the Applicable Agent an amount equal tohsu€ Disbursement, in the
currency in which such LC Disbursement shall haserbmade, not later than 12:00 noon, Local Timdherdate three Business D:
after the date that such LC Disbursement is mdidiee iapplicable Borrower shall have received rot€such LC Disbursement prior
to 11:00 a.m., Local Time, on the date such LC Disement is made, or, if such notice has not beesived by the applicable
Borrower prior to such time on such date, thenlaietr than 12:00 noon, Local Time, on (A) the datee Business Days after the ¢
that the applicable Borrower receives such notfcjch notice is received prior to 11:00 a.m., &loEime, on the day of receipt, or
(B) the date four Business Days after the datettiretapplicable Borrower receives such noticeydhsnotice is not received prior to
such time on the day of receiptovidedthat the applicable Borrower may, subject to theditions to borrowing set forth herein,
request in accordance with Section 2.03 or 2.0#dgiheh payment be financed with (i) in the casa payment relating to a Letter of
Credit issued for the account of the Company oSaBdrrowing Subsidiary, an ABR Borrowing (in theseaf a Letter of Credit
denominated in US Dollars), a Eurocurrency Borragnan a Swingline Loan, (ii) in the case of a paybhrefating to a Letter of Credit
issued for the account of a Canadian Borrowing Hlidry, a Canadian Base Rate Borrowing or a B/Aniing (in the case of a Letter
of Credit denominated in Canadian Dollars), an ABRn (in the case of a Letter of Credit DenominatedS Dollars), a
Eurocurrency Loan (in the case of a Letter of Grddhominated in US Dollars) or a Swingline Loan(iid) in the case of a payment
relating to a Letter of Credit issued for the agttoaf a UK Borrowing Subsidiary, a Eurocurrency Baving or a Swingline Loan, in
each case in an equivalent amount and in the ayrefithe applicable LC Disbursement, and, to tkterg so financed, the Borrowe
obligation to make such payment shall be dischaagebreplaced by the resulting Borrowing or SwimglLoan. Promptly following
receipt by the Applicable Agent of any payment fribra applicable Borrower pursuant to this paragrépd Applicable Agent shall
distribute such payment to the applicable IssuingkBor, to the extent that Lenders have made patgmemsuant to this paragraph to
reimburse such Issuing Bank, then to such Lendatsle applicable Issuing Bank as their interesty appear. If the applicable
Borrower fails to make such payment when due, tyrer through a Borrowing or Swingline Loan, thempon notice from the
applicable Issuing Bank to the applicable Borroaed the Applicable Agent, the Applicable Agent shalify each applicable Lend
of the applicable LC Disbursement, the amount amceacy of the payment then due from the applicBaegower in respect thereof
and the percentage of such LC Disbursement allddateuch Lender, which shall be (i) in the casa Gilobal Tranche Letter of
Credit, such Lender's
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Global Tranche Percentage of such amount andh(ihe case of a US/UK Tranche Letter of Credithduender's US/UK Tranche
Percentage of such amount. Promptly following neicef such notice, each applicable Lender shalltpaie Applicable Agent its
allocated percentage of the payment then due frenapplicable Borrower in the same manner as peoiid Section 2.07 with respi
to Loans made by such Lender (and Section 2.07 ahally, mutatis mutandisto the payment obligations of the Lenders), dred t
Applicable Agent shall promptly pay to the applilalssuing Bank the amounts so received by it ftbenapplicable Lenders. Any
payment made by a Lender pursuant to this paragoapgimburse an Issuing Bank for any LC Disburseinfether than the funding
Loans or Swingline Loans as contemplated abovd) sbiaconstitute a Loan and shall not relieve dipplicable Borrower of its
obligation to reimburse such LC Disbursement.

() Obligations Absolute. Without limiting the application of the othempisions of this Section 2.05(f), the Borrowers'
obligations to reimburse LC Disbursements as pexvith paragraph (e) of this Section shall be altsplinconditional and
irrevocable, and shall be performed strictly in@dance with the terms of this Agreement underag/all circumstances whatsoever
and irrespective of (i) any lack of validity or enfeability of any Letter of Credit or this Agreemi@r any other Loan Document, or
any term or provision herein or therein, (ii) amaftl or other document presented under a Lett€redlit proving to be forged,
fraudulent or invalid in any respect or any statehtkerein being untrue or inaccurate in any reséi} payment by an Issuing Bank
under a Letter of Credit against presentation afadt or other document that does not comply withterms of such Letter of Credit,
or (iv) any other event or circumstance whatsoewbether or not similar to any of the foregoingttimight, but for the provisions of
this Section, constitute a legal or equitable disgh of, or provide a right of set-off against, Barowers' obligations hereunder.
None of the Agents, the Lenders or the Issuing Baokany of their Related Parties, shall havelijlity or responsibility by reasa
of or in connection with the issuance or transfeary Letter of Credit or any payment or failuremi@ake any payment thereunder
(irrespective of any of the circumstances refetoeith the preceding sentence), or any error, omigsnterruption, loss or delay in
transmission or delivery of any draft, notice dnetcommunication under or relating to any Letfe€edit (including any document
required to make a drawing thereunder), any erranterpretation of technical terms or any consegaearising from causes beyond
the control of the applicable Issuing Bapkovidedthat the foregoing shall not be construed to exeuselssuing Bank from liability
to the applicable Borrower to the extent of anydidamages (as opposed to consequential dam#ajass i respect of which are
hereby waived by the Borrowers to the extent peeaiby applicable law) suffered by the applicabterBwer that are caused by such
Issuing Bank's failure to exercise care when deténg whether drafts and other documents presameeér a Letter of Credit comply
with the terms thereof. The parties hereto expyesgtee that, in the absence of gross negligerakfaith or willful misconduct on t
part of an Issuing Bank (as determined by a cdurbmpetent jurisdiction), such Issuing Bank shalldeemed to have exercised care
in each such determination. In furtherance of trtegoing and without limiting the generality thefidbe parties agree that, with
respect to documents presented which appear anféiceito be in substantial compliance with thenteof a Letter of Credit, an
Issuing Bank may, in its sole discretion, eithezegat and make payment upon such documents witksponsibility for further
investigation, regardless of any notice or inforiorato the contrary, or refuse to accept and makgr@nt upon such documents if
such documents are not in strict compliance withtétms of such Letter of Credit.

(g) Disbursement Procedures.Each Issuing Bank shall, promptly following iieceipt thereof, examine all documents
purporting to represent a demand for payment uadestter of Credit. Each Issuing Bank shall prompttify the Applicable Agent
and the applicable Borrower by telephone (confirmgdelecopy) of such demand for payment and whesheh Issuing Bank
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has made or will make an LC Disbursement thereynquievidedthat any failure to give or delay in giving suchioe shall not relieve
the applicable Borrower of its obligation to reimbel the applicable Issuing Bank and the applichblalers with respect to any such
LC Disbursement.

(h) Interim Interest. If an Issuing Bank shall make any LC Disburseinthen, unless the applicable Borrower shall
reimburse such LC Disbursement in full on the dateh LC Disbursement is made, the unpaid amourgdfishall bear interest, for
each day from and including the date such LC Disbment is made to but excluding the date thatppécable Borrower reimburses
such LC Disbursement, at (i) in the case of anylli€bursement in respect of a Letter of Credit deinated in US Dollars, the rate
per annum then applicable to ABR Loans, (ii) in thse of any LC Disbursement in respect of a Lett€redit denominated in
Canadian Dollars, the rate per annum then appkcabCanadian Base Rate Loans, (iii) in the cagmgfLC Disbursement in respect
of a Letter of Credit denominated in Sterling, Benk of England Base Rate plus the Applicable Reta applicable to Eurocurrency
Loans and (iv) in the case of any LC Disbursememéespect of a Letter of Credit denominated in Ethle European Central Bank
Base Rate plus the Applicable Rate then applicableurocurrency Loangrovidedthat, at all times after the applicable Borrowels
to reimburse such LC Disbursement when due purgograragraph (e) of this Section, Section 2.18(@)l apply. Interest accrued
pursuant to this paragraph shall be for the accofitite applicable Issuing Bank, except that irdeeecrued on and after the date of
payment by any Lender pursuant to paragraph (#)i®fSection to reimburse an Issuing Bank shafbbéhe account of such Lender
to the extent of such payment.

(i) Designation of Additional Issuing Banks.From time to time, the Company may by noticéh® Administrative Agent and
the Lenders designate as additional Issuing Banksoo more Lenders that agree to serve in suctcitgze provided below;
provided, that no Lender shall be designated as an Is&éam if, after giving effect to such designatidmeite would be more than
four Issuing Banks in addition to the Initial IssgiBanks. The acceptance by a Lender of any appeirttas an Issuing Bank
hereunder shall be evidenced by an Issuing Bankéygent, which shall state whether such Lenderligta US Issuing Bank, a UK
Issuing Bank or a Canadian Issuing Bank and beuteddy such Lender, the Company and the Adminiegrégent, and from and
after the effective date of such agreement, (ihdiender shall have all the rights and obligatioha US Issuing Bank, a UK Issuing
Bank or a Canadian Issuing Bank, as the case maynder this Agreement and the other Loan Documamds(ii) references herein
and in the other Loan Documents to the term "US8ifgsBank", "UK Issuing Bank" or "Canadian IssuiBgnk" shall be deemed to
include such Lender in its capacity as a US IssBiagk, UK Issuing Bank or Canadian Issuing Banlagdicable.

() Replacement of an Issuing BankAny Issuing Bank may be replaced at any timevhijten agreement among the
Company, the Administrative Agent (which agreensdrall not be unreasonably withheld), the replasedihg Bank and the
successor Issuing Bank. The Administrative Ageatlsiotify the Lenders of any such replacementrof Bssuing Bank. At the time
any such replacement shall become effective, tapg2ay shall pay all unpaid fees accrued for theaatcof the replaced Issuing
Bank pursuant to Section 2.12(b). From and afterfifiective date of any such replacement, (i) tleesssor Issuing Bank shall have
all the rights and obligations of an Issuing Bankier this Agreement with respect to Letters of @redbe issued thereafter and
(i) references herein to the term "US Issuing Béitkthe replaced Issuing Bank is a US Issuing IBaiCanadian Issuing Bank" (if
the replaced Issuing Bank is a Canadian IssuingBan'UK Issuing Bank" (if the replaced Issuingriéas a UK Issuing Bank) and
the term "Issuing Bank" shall be deemed to refesuich successor or to any previous Issuing Baniq such successor and all
previous Issuing Banks, as the context shall reqdifter the replacement of an Issuing Bank heregrttie replaced Issuing Bank
shall remain a party hereto

34




and shall continue to have all the rights and attians of an Issuing Bank under this Agreement watpect to Letters of Credit isst
by it prior to such replacement, but shall not béguired to issue additional Letters of Credit.

(k) Cash Collateralization. If the Commitments shall have been terminateainoEvent of Default shall have occurred and be
continuing and the Commitments hereunder terminatetithe Loans hereunder accelerated, then the &onghall deposit in an
account with the Applicable Agent, in the namehaf Applicable Agent and for the benefit of the Lersj an amount in cash equal to
the LC Exposure as of such date plus any accrugdiapaid interest thereoprovidedthat the obligation to deposit such cash
collateral shall become effective immediately, andh deposit shall become immediately due and payaithout demand or other
notice of any kind, upon the occurrence of any BigecEvent with respect to the Company. Such deépbsll be held by the
Applicable Agent as collateral for the payment aedormance of the obligations of the Loan Partieder the Loan Documents. The
Applicable Agent shall have exclusive dominion aodtrol, including the exclusive right of withdralwaver such account. At the
request of the Company, amounts so depositedishativested by the Applicable Agent, at the Com{sarigk and expense, in high
quality overnight or short-term cash equivaleneistients of prime financial institutions (which maglude any Applicable Agent)
maturing prior to the date or dates on which thelfsable Agent anticipates that such amounts vélbpplied as required by this
paragraph. Interest or profits, if any, on suctestments shall accumulate in such account. Momegsadh account shall be applied by
the Applicable Agent to reimburse any Issuing B&wl_C Disbursements for which it has not been tainsed and, to the extent not
so applied, shall be held for the satisfactiorhefiteimbursement obligations of the Company for.iieExposure at such time or, if
the maturity of the Loans has been accelerateds{iyject to the consent of Lenders with LC Exposapgesenting greater than 50%
of the total LC Exposure) be applied to satisfyeotbbligations of the Company under this Agreemiéihe Company is required to
provide an amount of cash collateral hereunderrasut of the occurrence of an Event of Defawltirsamount (to the extent not
applied as aforesaid) shall be returned to the Gmppvithin three Business Days after all EventBefault have been cured or
waived.

() Issuing Bank Agreements.Unless otherwise requested by the Administeafigent, each Issuing Bank shall report in
writing to the Administrative Agent (i) on or pritw each Business Day on which such Issuing Basues, amends, renews or extends
any Letter of Credit, the date of such issuancesratment, renewal or extension, the face amountaméncy of such Letter of Crec
the expiry date of such Letter of Credit (afteriggveffect to any such amendment, renewal or eidahsthe Borrower for whose
account such Letter of Credit was issued and whetheh Letter of Credit is a Global Tranche LetE€redit or a US/UK Tranche
Letter of Credit, (ii) on each Business Day on whscich Issuing Bank makes any LC Disbursementiate, amount and currency of
such LC Disbursement and the Letter of Credit tactviit relates, (iii) on any Business Day on whibbe Borrower reimburses an LC
Disbursement required to be reimbursed to suchngdank, the date, amount and currency of suaghlyersement and the Letter of
Credit to which it relates, (iv) promptly followintpe expiry of any Letter of Credit issued by lie identity and amount of such Letter
of Credit, (iv) on any Business Day on which the®wer fails to reimburse an LC Disbursement reggito be reimbursed to such
Issuing Bank on such day, the date of such fadumethe amount and currency of such LC Disbursenfénon or promptly after the
last Business Day of each month, a listing offadl dutstanding Letters of Credit issued by suchingsBank, setting forth as to each
such Letter of Credit its amount, currency and gxgate, the Borrower for whose account it wasasisand whether such Letter of
Credit is a Global Tranche Letter of Credit or & UK Tranche Letter of Credit, and (vi) on any otlBersiness Day, such other
information related to Letters of Credit issuedsligh Issuing Bank as the Administrative Agent stebkonably request. Each Issuing
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Bank agrees that it will not issue or increaseam®unt of any Letter of Credit without first obtaig written confirmation from the
Administrative Agent that such issuance or increéagken permitted under this Agreement.

SECTION 2.06. Canadian Bankers' Acceptances(a) Each acceptance and purchase of B/As iofgdesContract Period pursuant to
Section 2.01(a) or Section 2.08 shall be made lsatabthe Global Tranche Lenders in accordance tighamounts of their Global Tranche
Commitments. The failure of any Global Tranche Lemio accept any B/A required to be accepted bkatl not relieve any other Global
Tranche Lender of its obligations hereungeagvidedthat the Global Tranche Commitments are severahan@lobal Tranche Lender shall
be responsible for any other Global Tranche Lerdaifure to accept B/As as required. Each Lentiés aption may accept and purchase
B/A by causing any Canadian lending office or Camad\ffiliate of such Lender to accept and purchsiseh B/A, and all references in this
Section to "Lender" shall apply to any such Camatkading office or Canadian Affiliate of such Lemd

(b) The B/As of a single Contract Peramitepted and purchased on any date shall be iggaagate amount that is an integral
multiple of Cdn.$1,000,000 and not less than Cde@5000. If any Global Tranche Lender's ratabbreiof the B/As of any Contra
Period to be accepted on any date would not batagral multiple of Cdn.$100,000, the face amodrihe B/As accepted by such
Lender may be increased or reduced to the neartegfral multiple of Cdn.$100,000 by the Canadiam#dstrative Agent in its sole
discretion. B/As of more than one Contract Peri@y foe outstanding at the same timpegvidedthat there shall not at any time be
more than a total of seven B/A Drawings outstandangsuch greater number agreed to by the Canddiarinistrative Agent.

(c) To request an acceptance and puraifeB#s, a Canadian Borrowing Subsidiary shallifiyahe Canadian Administrative
Agent of such request by telephone or by telecaytyater than 10:00 a.m., Local Time, one Busiri2ag before the date of such
acceptance and purchase. Each such request slimé\mecable and, if telephonic, shall be confirnpedmptly by hand delivery or
telecopy to the Canadian Administrative Agent @fréten request in a form approved by the Canadidministrative Agent and
signed by such Borrower. Each such telephonic anittew request shall specify the following infornoeat

(i) the aggregate face amount of thedBitAbe accepted and purchased,;

(i) the date of such acceptance andimse, which shall be a Business Day;

(iii) the Contract Period to be applicatiiereto, which shall be a period contemplatedhleydefinition of the term
"Contract Period" (and which shall in no event aftér the Maturity Date); and

(iv) the location and number of the CaaadBorrowing Subsidiary's account to which any fuacke to be disbursed. If no
Contract Period is specified with respect to amuested acceptance and purchase of B/As, thenahadian Borrowing
Subsidiary shall be deemed to have selected a &uriReriod of 30 days' duration.

Promptly following receipt of a request in accorcamvith this paragraph, the Canadian Administrafigent shall advise each Global
Tranche Lender of the details thereof and of thewarhof B/As to be accepted and purchased by seckidr.

(d) Each Canadian Borrowing Subsidiamebg appoints each Global Tranche Lender as ivsray to sign and endorse on its
behalf, manually or by facsimile or mechanical sigme, as and when deemed necessary by such Léfaldd,forms of B/As, each
Lender hereby agreeing that it will not sign or @rsé B/As in excess of those required in conneatiitin B/A Drawings that have

been requested by the Canadian Borrowing Subsdidkreunder. It shall be the
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responsibility of each Global Tranche Lender tontain an adequate supply of blank forms of B/Asdoteptance under this
Agreement. Each Canadian Borrowing Subsidiary reizeg and agrees that all B/As signed and/or eedars its behalf by any
Global Tranche Lender in accordance with such Canalorrowing Subsidiary's written request shatidosuch Canadian Borrowing
Subsidiary as fully and effectually as if manuaigned and duly issued by authorized officers ehdDanadian Borrowing Subsidia
Each Global Tranche Lender is hereby authorizesstoe such B/As endorsed in blank in such face ats@as may be determined by
such Lenderprovidedthat the aggregate face amount thereof is equbktaggregate face amount of B/As required to begted by
such Lender in accordance with such Canadian Bango®ubsidiary's written request. No Global Trantkader shall be liable for
any damage, loss or claim arising by reason ofl@sgyor improper use of any such instrument urdash loss or improper use results
from the bad faith, gross negligence or willful poaduct of such Lender. Each Global Tranche Lesdall maintain a record with
respect to B/As (i) received by it from the Canaddaministrative Agent in blank hereunder, (ii) @ted by it for any reason,

(iii) accepted and purchased by it hereunder ajccéinceled at their respective maturities. Eaab@ll Tranche Lender further agrees
to retain such records in the manner and for thege provided in applicable provincial or Fedesttutes and regulations of Canada
and to provide such records to each Canadian Bangp®ubsidiary upon its request and at its expddpen request by any Canadian
Borrowing Subsidiary, a Global Tranche Lender sbaficel all forms of B/A that have been pre-sigoegdre-endorsed on behalf of
such Canadian Borrowing Subsidiary and that aré bglsuch Global Tranche Lender and are not requéde issued pursuant to t
Agreement.

(e) Drafts of each Canadian Borrowing Sdiary to be accepted as B/As hereunder shaligmed as set forth in
paragraph (d) above. Notwithstanding that any Pevduose signature appears on any B/A may no lobgen authorized signatory
for any of the Lenders or such Canadian Borrowinbs®liary at the date of issuance of such B/A, sighature shall nevertheless be
valid and sufficient for all purposes as if suclthawity had remained in force at the time of susguance and any such B/A so signed
and properly completed shall be binding on sucha@&m Borrowing Subsidiary.

() Upon acceptance of a B/A by a Lendech Lender shall purchase such B/A from theiegiple Canadian Borrowing
Subsidiary at the Discount Rate for such Lendelfiegiple to such B/A accepted by it and provideht® €Canadian Administrative
Agent the Discount Proceeds for the account of €ievmadian Borrowing Subsidiary as provided in $&c#.07. The acceptance fee
payable by the applicable Canadian Borrowing Sudsido a Lender under Section 2.12 in respectacheB/A accepted by such
Lender shall be set off against the Discount Prde@ayable by such Lender under this paragraptwibhastanding the foregoing, in
the case of any B/A Drawing resulting from the cersion or continuation of a B/A Drawing or Globakfiche Loan pursuant to
Section 2.08, the net amount that would otherwespdyable to such Canadian Borrowing Subsidiargdnh Lender pursuant to this
paragraph will be applied as provided in Sectid¥8g).

(g) Each Lender may at any time and ftone to time hold, sell, rediscount or otherwisspdise of any or all B/A's accepted
and purchased by it (it being understood that roh sale, rediscount or disposition shall constiaiteassignment or participation of
any Commitment hereunder).

(h) Each B/A accepted and purchased Inelexushall mature at the end of the Contract Pexppdicable thereto.

(i) Subject to applicable law, each Ghaa Borrowing Subsidiary waives presentment fgmpant and any other defense to
payment of any amounts due to a Lender in resgecBdA
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accepted and purchased by it pursuant to this Ageeewhich might exist solely by reason of such B&ing held, at the maturity
thereof, by such Lender in its own right and eaah&lian Borrowing Subsidiary agrees not to claignagays of grace if such Lender
as holder sues such Canadian Borrowing Subsidiathe B/A for payment of the amounts payable byhsDanadian Borrowing
Subsidiary thereunder. On the last day of the GantPeriod of a B/A, or such earlier date as maseljaired pursuant to the
provisions of this Agreement, each Canadian BomgvBubsidiary shall pay the Lender that has acdegtd purchased such B/A the
full face amount of such B/A, and after such payhseich Canadian Borrowing Subsidiary shall havéunier liability in respect of
such B/A and such Lender shall be entitled to afiddits of, and be responsible for all paymentstdubird parties under, such B/A.

() Atthe option of each Canadian Berittg Subsidiary and any Global Tranche Lender, BiAder this Agreement to be
accepted by that Lender may be issued in the fdrdepository bills for deposit with The CanadianpbDsitory for Securities Limited
pursuant to the Depository Bills and Notes Act (&a). All depository bills so issued shall be goeegr by the provisions of this
Section 2.06.

(k) If a Global Tranche Lender is notteatered bank under the Bank Act (Canada) or ifadb&@ Tranche Lender notifies the
Canadian Administrative Agent in writing that itdtherwise unable to accept B/As, such Lender widitead of accepting and
purchasing B/As, make a Loan (8/A Equivalent Loat) to the applicable Canadian Borrowing Subsidiarthe amount and for the
same term as each draft which such Lender woulkeheibe have been required to accept and purchasarfder. Each such Lender
will provide to the Canadian Administrative AgehetDiscount Proceeds of such B/A Equivalent LoartHe account of the
applicable Canadian Borrowing Subsidiary in the sananner as such Lender would have provided theoDig Proceeds in respect
of the draft which such Lender would otherwise hbgen required to accept and purchase hereundsr.doah B/A Equivalent Loan
will bear interest at the same rate that wouldltésuch Lender had accepted (and been paid espaance fee) and purchased (on a
discounted basis) a B/A for the relevant Contragtdel (it being the intention of the parties thatte such B/A Equivalent Loan shall
have the same economic consequences for the Lema@the applicable Canadian Borrowing Subsidiartha B/A that such B/A
Equivalent Loan replaces). All such interest shalpaid in advance on the date such B/A Equivdleah is made, and will be
deducted from the principal amount of such B/A Eglént Loan in the same manner in which the Dist®uaceeds of a B/A would
be deducted from the face amount of the B/A. Suligethe repayment requirements of this Agreemamthe last day of the relevant
Contract Period for such B/A Equivalent Loan, thplecable Canadian Borrowing Subsidiary shall btitkedl to convert each such
B/A Equivalent Loan into another type of Loan, oroll over each such B/A Equivalent Loan into dnewtB/A Equivalent Loan, all in
accordance with the applicable provisions of thigeement.

() Notwithstanding any provision herdnft subject to Section 2.11(b), the Borrowers matyprepay any B/A Drawing other
than on the last day of its Contract Period.

(m) For greater certainty, all provisiarfghis Agreement which are applicable to B/As khko be applicable, mutatis mutan
to B/A Equivalent Loans.

SECTION 2.07. Funding of Borrowings and B/A Drawings.(a) Each Lender shall make each Loan (other éh&wingline Loan) to

be made and disburse the Discount Proceeds (apiptitable acceptance fees) of each B/A to be aedemd purchased by it hereunder on
the proposed date thereof by wire transfer of imiatety available funds in the applicable currengyl®:00 noon, Local Time, to the account
of the Applicable Agent most recently designatedtlbgr such purpose for Loans of such Class andeogy by notice to the applicable
Lenders;providedthat Swingline Loans shall be made as provideceicti8n 2.04. The Applicable Agent will make suchahs or Discount
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Proceeds available to the relevant Borrower byitirgdthe amounts so received, in like funds by02x0m., Local Time, to an account of st
Borrower notified by the Borrower to the Applicatflgent; provided that the proceeds of any LoanB/érDrawing made to finance the
reimbursement of an LC Disbursement shall be reshitty the Administrative Agent to the applicableuisg Bank.

(b) Unless the Applicable Agent shall dagceived notice from a Lender prior to the pregodate of any Borrowing or
acceptance and purchase of B/As that such Lendematimake available to the Applicable Agent stemder's share of such
Borrowing or the applicable Discount Proceeds @fietpplicable acceptance fees), the Applicable Agey assume that such Lender
has made such share available on such date indare® with paragraph (a) of this Section and nmaggliance upon such assumpti
make available to the relevant Borrower a corredpanamount. In such event, if a Lender has néadh made its share of the
applicable Borrowing or the applicable Discountdemds (net of applicable acceptance fees) availatife Applicable Agent, then
the applicable Lender and such Borrower severgiigato pay to the Applicable Agent forthwith omdd such corresponding
amount with interest thereon, for each day fromiactiding the date such amount is made availabfith Borrower to but
excluding the date of payment to the Applicable rtgat (i) in the case of such Lender, the ratsgrably determined by the
Applicable Agent to be the cost to it of fundingcBuamount or (ii) in the case of such Borrowerittierest rate applicable to the
subject Loan or the applicable Discount Rate adrated acceptance fee, as the case may be (stdbjbetreturn of such interest as
provided in the next sentence). If such Lender gagh amount to the Applicable Agent, then suchuarhehall constitute such
Lender's Loan included in such Borrowing or suchdes's purchase of B/As and the Applicable Ageatlsbturn to such Borrower
any amount (including interest) paid by such Boroto the Applicable Agent pursuant to this parpgra

SECTION 2.08. Interest Elections and Contract Periods(a) Each Borrowing initially shall be of the @& specified in the applicak
Borrowing Request and, in the case of a Eurocuyr&uwcrowing, shall have an initial Interest Peraglspecified in such Borrowing Request.
Each B/A Drawing shall have a Contract Period &si§ied in the applicable request therefor. Theerathe relevant Borrower may elect to
convert such Borrowing or B/A Drawing to a diffeté@fype or to continue such Borrowing, Swingline haa B/A Drawing and, in the case
of a Eurocurrency Borrowing or Swingline Loan, ne&gct Interest Periods therefor, all as providethis Section and on terms consistent
with the other provisions of this Agreement, itdgeuinderstood that (i) no Borrowing or B/A Drawimgy be converted to a Borrowing or
B/A Drawing denominated in a different currency), io B/A Drawing may be converted or continuedestthan at the end of the Contract
Period applicable thereto and (iii) no BorrowingB3A Drawing denominated in Canadian Dollars maybeverted to a Eurocurrency
Borrowing. A Borrower may elect different optionghwrespect to different portions of an affected®wing or B/A Drawing, in which case
each such portion shall be allocated ratably antbed.enders holding the Loans comprising such Bairrg or purchasing the B/As
comprising the B/A Drawing, as the case may be,thad.oans or B/As comprising each such portionl §igaconsidered a separate
Borrowing or B/A Drawing. This Section shall notpdypto Swingline Loans, which may not be converdedontinued pursuant to this
Section 2.08. Any designation of an Interest Pewl respect to a Swingline Loan shall be madesypant to and in accordance with the
provisions of Section 2.04.

(b) To make an election pursuant to 8estion, a Borrower, or the Company on its belsal|l notify the Applicable Agent of
such election by telephone (i) in the case of ant&n that would result in a Borrowing, by the ¢ittat a Borrowing Request would
be required under Section 2.03 if such Borrowereweruesting a Borrowing of the Type resulting freuch election to be made on
the effective date of such election, and (i) ia tase of an election that would result in a B/AwWing or the continuation of a B/A
Drawing, by the time and date that a request wbeldequired under Section 2.06 if such Borrowereweguesting an acceptance and
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purchase of B/As to be made on the effective dhseich election. Each such telephonic InteresttieledRequest shall be irrevocable
and shall be confirmed promptly by hand deliveryedecopy to the Applicable Agent of a written st Election Request in a form
approved by the Administrative Agent and signedHhgyrelevant Borrower, or by the Company on itsabfeiNotwithstanding any
contrary provision herein, this Section shall netdonstrued to permit any Borrower to (i) electraerest Period for Eurocurrency
Loans that does not comply with Section 2.02(djipconvert any Borrowing to a Borrowing of a Typet available under the

Class of Commitments pursuant to which such Bomgwias made.

(c) Each telephonic and written Intei€lsiction Request shall specify the following infation in compliance with Section 2.
or Section 2.06, as applicable:

(i) the Borrowing or B/A Drawing to whicsuch Interest Election Request applies andffémint options are being
elected with respect to different portions theréod, portions thereof to be allocated to each teguBorrowing or B/A
Drawing (in which case the information to be spedifoursuant to clauses (iii) and (iv) below shalspecified for each
resulting Borrowing or B/A Drawing);

(i) the effective date of the electiomde pursuant to such Interest Election Requesthndfiall be a Business Day;
(i) in the case of an election resultinga Borrowing, the Type of the resulting Borrogjrand

(iv) if the resulting Borrowing is to beEarocurrency Borrowing, the Interest Period tapplicable thereto after giving
effect to such election, which shall be a periodtemplated by the definition of the term "InterBsriod”, and in the case of an
election of a B/A Drawing, the Contract Period ®sdpplicable thereto, which shall be a period aoptated by the definition
of the term "Contract Period".

If any such Interest Election Request requestsradbarency Borrowing or a B/A Drawing but does spécify an Interest Period or a
Contract Period, then the Borrower shall be deetoéddve selected an Interest Period of one modthation or a Contract Period of 30 de
duration, as applicable. Promptly following recesptan Interest Election Request, the Applicablewtgshall advise each Lender holding a
Loan to which such request relates of the dethdsenf and of such Lender's portion of each respBorrowing or B/A Drawing.

(d) If a Borrower fails to deliver a titgdnterest Election Request with respect to a Eureency Borrowing or B/A Drawing,
then (i) in the case of a Borrowing denominatetd#$1Dollars, unless such Borrowing is repaid as iled herein, such Borrowing
shall be converted to an ABR Borrowing at the ehthe Interest Period applicable thereto, (ii)hie tase of any B/A Drawing, unless
such B/A Drawing is repaid as provided herein, sBith Drawing shall be converted into a CanadianeBRate Borrowing and (iii) in
the case of a Borrowing denominated in Sterlinguwros, such Borrowing shall be repaid at the enth@interest Period applicable
thereto.

(e) Upon the conversion of any Borrow{ongportion thereof), or the continuation of anyABdrawing (or portion thereof), to or
as a B/A Drawing, the net amount that would otheeWde payable to a Borrower by each Lender purdag@ection 2.06(f) in respect
of such new B/A Drawing shall be applied againstphincipal of the Loan made by such Lender asgfatich Borrowing (in the ca
of a conversion), or the reimbursement obligatisred to such Lender under Section 2.06(i) in respttiie B/As accepted by such
Lender as part of such maturing B/A Drawing (in tase of a continuation), and such Borrower stafltp the Canadian
Administrative Agent for the account of such Lendrramount equal to the difference between
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the principal amount of such Loan or the aggrefmte amount of such maturing B/As, as the casebmeagnd such net amount.

SECTION 2.09. Termination, Reduction and Increase of Commitse (a) Unless previously terminated, the Committaehall
terminate (i) on March 31, 2005, if the initial bmwing hereunder shall not have occurred on orpdsuch date and (ii) on the Maturity
Date.

(b) The Company may at any time terminatdrom time to time reduce, the Commitmentsrmof €lassprovidedthat (i) each
reduction of the Commitments of any Class shalhien amount that is an integral multiple of ther®wing Multiple and not less
than the Borrowing Minimum, or the entire amountie# Commitments of such Class, (ii) the Comparlyeit terminate or reduce
the Global Tranche Commitments if, after givingeeffto any concurrent prepayment of the Global @marlL.oans in accordance with
Section 2.11, the aggregate Global Tranche Credlib&ures would exceed the aggregate Global TraGohanitments and (iii) the
Company shall not terminate or reduce the US/UKntha Commitments if, after giving effect to any coment prepayment of the
US/UK Tranche Loans in accordance with Section 24 aggregate US/UK Tranche Credit Exposures dvexteed the aggregate
US/UK Tranche Commitments.

(c) The Company shall notify the Adminggtve Agent of any election to terminate or redtie Commitments of any
Class under paragraph (b) of this Section at kbaset Business Days prior to the effective datsuah termination or reduction,
specifying the effective date of such election.ripty following receipt of any such notice, the Aistrative Agent shall advise the
Canadian Administrative Agent and the applicabladers of the contents thereof. Each notice deld/bsethe Company pursuant to
this Section shall be irrevocablerovidedthat a notice of termination of the Commitmentswebd by the Company may state that
such notice is conditioned upon the effectivendsglter credit facilities, in which case such netinay be revoked by the Company
(by notice to the Administrative Agent on or priorthe specified effective date) if such conditismot satisfied. Any termination or
reduction of the Commitments of any Class shalpé&enanent. Except as provided in Section 2.09éeh eeduction of the
Commitments of any Class shall be made ratably gnloe Lenders in accordance with their respectiomfitments of such Class.

(d) The Company may, by written noticehte Administrative Agent, request that the totah@nitments under any Tranche be
increased (a Commitment Increasg by an amount for each increased Tranche ofesst than US$25,000,00@ovidedthat the
aggregate amount of increases under all Tranchssigit to this sentence shall not exceed the exdégsg $250,000,000 over (B) tl
aggregate amount by which new Commitments of amagCéstablished pursuant to Section 2.09(e) stwdee the simultaneous
reductions in the Global Tranche Commitments aniteiUS/UK Tranche Commitments of the Lenders pigdting in such new
Class. Such notice shall set forth the amount@f#iyuested increase in each Tranche, and thétdatéincrease Effective Dat§ on
which such increase is requested to become eféeftitich shall be not less than 10 Business Daysae than 45 days after the date
of such notice), and shall offer each Lender hgdirCommitment under each applicable Tranche tpertynity to increase its
Commitment in such Tranche by its Tranche Percentdghe proposed increased amount. Each such Lehd#, by notice to the
Company and the Administrative Agent given not mian 5 Business Days after the date of the Conipainyice, either agree to
increase its applicable Commitment by all or aiparbf the offered amount (each Lender so agreka@igg an "Increasing Lendet
with respect to such Tranche) or decline to inadssapplicable Commitment (and any Lender thasdwt deliver such a notice
within such period of 5 Business Days shall be d=bto have declined to increase its Commitmente@nder so declining or
deemed to have declined beinglddn-Increasing Lendérwith respect to such Tranche). In the event timathe 5th Business Day
after the Company shall have delivered a noticsymamt to the first
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sentence of this paragraph the Lenders shall hgrezd pursuant to the preceding sentence to irethag Commitments under any
Tranche by an aggregate amount less than the seirdhe total Commitments requested by the Comnghe Company may arrange
for one or more banks or other financial institnidany such bank or other financial institutiomiecalled an 'Augmenting Lendér
with respect to such Tranche), which may includg laender, to extend Commitments in an aggregateuatrequal to the
unsubscribed amounprovidedthat each Augmenting Lender, if not already a Letdeeunder, shall be subject to the approval ®f th
Administrative Agent and the applicable Issuing Bamhich approval shall not be unreasonably witbdhehd the Borrowers and e
Augmenting Lender shall execute all such documamtats the Administrative Agent and the Companyi shasonably specify to
evidence the Commitment of such Augmenting Lenderits status as a Lender hereunder. On the Ireigfisctive Date, (A) the
aggregate principal amount of the Loans outstandirder each Tranche under which a Commitment Iseraall become effective
(the "Initial Loans" under such Tranche) immediately prior to givirffpet to the applicable Commitment Increase onltiveease
Effective Date shall be deemed to be repaid, (Erahe effectiveness of the Commitment IncredseBorrowers holding
Commitments under such Tranche shall be deemeavi® tnade new Borrowings (th&SUibsequent Borrowing} in an aggregate
principal amount equal to the aggregate principadant of the Initial Loans under such Tranche anth@ types and for the Interest
Periods specified in a Borrowing Request delivdcetthe Administrative Agent in accordance with 8at2.03, (C) each Lender
under such Tranche shall pay to the Applicable Agesame day funds an amount equal to the diffaeif positive, between (x) su
Lender's Tranche Percentage (calculated aftergeffect to the Commitment Increase) of the SubsetiBorrowings and (y) such
Lender's Tranche Percentage (calculated withoingigffect to the Commitment Increase) of the atitioans, (D) after the
Applicable Agent receives the funds specified auske (C) above, the Applicable Agent shall payaithd_ender under such Tranche
the portion of such funds that is equal to theedéhce, if positive, between (1) such Lender's dimarPercentage (calculated without
giving effect to the Commitment Increase) of thigidhLoans and (2) such Lender's Tranche Percente@culated after giving effect
to the Commitment Increase) of the amount of thes8quent Borrowings, (E) each Non-Increasing Lereseh Increasing Lender
and each Augmenting Lender shall be deemed toitsoltanche Percentage of each Subsequent Borrawaw calculated after
giving effect to the Commitment Increase) and @jreapplicable Borrower shall pay each Increasieigder and each Ndnereasing
Lender any and all accrued but unpaid interesheririitial Loans. The deemed payments made pursoafause (A) above in respect
of each Eurocurrency Loan or B/A Equivalent Loaalsbe subject to indemnification by the Borrowptssuant to the provisions of
Section 2.16 if the Increase Effective Date ocatingr than on the last day of the Interest Pertating thereto and breakage costs
actually result therefrom. Notwithstanding the fyong, no increase in the Commitments under anpdira (or in any Commitment
any Lender) or addition of an Augmenting Lendeiidiecome effective under this Section unless,qA}he date of such increase,
conditions set forth in paragraphs (a) and (b)efti®n 4.02 shall be satisfied and the Administethgent shall have received a
certificate to that effect dated such date and @eeicby a Financial Officer of the Company, andf&) Administrative Agent shall
have received (with sufficient copies for eachhaf Lenders) documents consistent with those delilpursuant to Section 4.01 as to
the corporate power and authority of the applic&lderowers to borrow hereunder after giving efficsuch increase.

(e) Notwithstanding anything in Sectidh@ or elsewhere in this Agreement to the contiiarthe event the Company shall
desire to designate after the date hereof as Bargp®ubsidiaries hereunder one or more Subsidiargsnized under the laws of
Canada or any political subdivision thereof andIstetermine that payments of interest or feesty such Subsidiary to one or more
of the Global Tranche Lenders would be subjectitbivlding taxes if made under
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the arrangements provided for herein, the Compaany maquest Lenders selected by it that would be tabieceive such payments {
of withholding taxes to establish hereunder antaatdil Class of Commitments under which Loans wdaddnade available to such
Borrowing Subsidiaries and, if the Company shakkzt, to the Company and one or more other BamgpW8ubsidiaries, and, subject
to the provisions of the following sentence, ther(pany may increase total Commitments in connedatiitin the establishment of su
Class. Subject to the provisions of this paragraply,such additional Class of Commitments may kebéished by a written
amendment to this Agreement entered into by the 2oy, the Administrative Agent and each Lender shaill agree to provide a
Commitment of such Class, and shall not requirectimsent of any other Lendeovided, that: (i) the aggregate outstanding
principal amount of the new Commitments of any €lestablished pursuant to this paragraph shallwithtput the consent of the
Required Lenders, exceed the sum of (A) US$2500000minus the aggregate amount by which the Comemtsnshall theretofore
have been increased pursuant to paragraph (d) @mlé) the aggregate amount of any simultaneedisctions of the Global
Tranche Commitments and/or the US/UK Tranche Comenits of the Lenders extending Commitments asgbatch new

Class (and any such reductions may, notwithstanaiygother provision of this Agreement, be effedigdhe amendment agreement
establishing such new Class without any correspandiduction of the Commitments of the other Glolrainche Lenders or US/UK
Tranche Lenders, as the case may be); and (itethes applicable to the Commitments and Borrowifggny new Class shall be the
same as those applicable to the original Classespexas required or deemed appropriate by the Coyrgrad the Administrative
Agent to make the Commitments and Loans of such@lass available to the intended Borrowing Subsiea Any such amendment
agreement shall, subject to the preceding sentanoend the provisions of this Agreement and therdtiban Documents to set forth
the terms of such new Class and the Borrowing®tireter and make such other amendments to this veragincluding to

Sections 2.18, 7.02, 7.03 and 10.02) as shall bessary or appropriate in the judgment of the Cam@ad the Administrative Agent
to make the benefits of this Agreement availablghélLenders participating in such new Class. Furtany such amendment
agreement shall amend the provisions of this Ageggrtincluding the definition of Excluded Taxes &gkttion 2.17) as shall be
necessary or appropriate in the judgment of the gz and the Administrative Agent to ensure thgpents by or to Lenders
participating in such new Class shall not be suhfewithholding taxes imposed by Canada and thieedrStates in effect on the date
each such Lender becomes a participant in the HassCrhe Commitments, Loans and Borrowings of@lags established pursuant
to this paragraph shall constitute Commitmentsniscand Borrowings under, and shall be entitledlttha benefits afforded by, this
Agreement and the other Loan Documents, and shisitiput limiting the foregoing, benefit equally aratably from the Guarantees
created by the Subsidiary Guarantee Agreemenetextent provided therein.

SECTION 2.10. Repayment of Loans and B/As; Evidence of Del¢a) Each Borrower hereby unconditionally praesiso pay to the

Applicable Agent for the accounts of the applicdb@aders (i) the then unpaid principal amount afreBorrowing (other than any Swingline
Loan) of such Borrower on the Maturity Date, (iigtface amount of each B/A, if any, accepted by diemder as provided in Section 2.06
and (iii) the then unpaid amount of each Swinglioan on the earlier of the Maturity Date and thstfdate after such Swingline Loan is
made that is the 15th or last day of a calendartimand is at least five Business Days after sucin@ime Loan is madeyrovidedthat on
each date that (i) a US/UK Tranche Borrowing orl@b@l Tranche Borrowing is made by a Borrower 9rEiAs are drawn by a Borrower,
such Borrower shall repay all its Swingline Loaesidminated in the same currency as such Borrowiiigj4 Drawing that were outstanding
on the date such Borrowing or B/A Drawing is magdach Borrower agrees to repay the principal amofiaich Loan or B/A made to or
drawn by such Borrower and the accrued interestuch Loan in the currency of such Loan or B/A.
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(b) Each Lender shall maintain in accamgawith its usual practice an account or accoewitgencing the indebtedness of each
Borrower to such Lender resulting from each Loamenar B/A accepted by such Lender, including thewamts of principal and
interest and amounts in respect of B/As payablepaidi to such Lender from time to time hereunder.

(c) The Administrative Agent shall maintaccounts (including the Register described ictiSe 10.04) in which it shall record
(i) the amount of each Loan made hereunder, thesCleype and currency thereof and the Intereso@epplicable thereto, (ii) the
amount of each B/A accepted and purchased hereandahe Contract Period applicable thereto, ti€) amount and currency of e:
Letter of Credit issued hereunder, (iv) the amadretny principal, interest or other amount due pagable or to become due and
payable from each Borrower to any Lender hereuaddr(v) the amounts received by any Agent hereuimdéhe accounts of the
Lenders and each Lender's share thereof. The Adltrative Agent shall make the information in suchaaunts available to the
Canadian Administrative Agent from time to time opts request. The Canadian Administrative Ageiafldhrnish to the
Administrative Agent, promptly after the makingasfy Loan, Borrowing or B/A Drawing or the issuanamendment, renewal or
extension of any Letter of Credit with respect toiah it is the Applicable Agent or the receipt ofygpayment of principal or interest
with respect to any such Loan or Borrowing or otimounts with respect to any such B/A, informatiéth respect thereto that will
enable the Administrative Agent to maintain thecants referred to in the preceding sentence.

(d) The entries made in the accounts tagiad pursuant to paragraph (b) or (c) of thigiBecshall, to the extent consistent w
the Register, bprima facieevidence of the existence and amounts of the didigarecorded thereiprovidedthat the failure of any
Lender or the Administrative Agent to maintain sadcounts or any error therein shall not in any meamffect the obligation of any
Borrower to repay the Loans or amounts payablespect of B/As in accordance with the terms of Agseement.

(e) Any Lender may request that Loanargf Class made by it to any Borrower be evidengea ppromissory note. In such
event, each applicable Borrower shall prepare, #reegnd deliver to such Lender a promissory noyalple to such Lender and its
registered assigns and in a form reasonably adaegtathe Company and the Administrative Agentinacreasonably. Thereafter, t
Loans evidenced by each such promissory note derkst thereon shall at all times (including aétesignment pursuant to
Section 10.04) be represented by one or more psomyisiotes in such form payable to the payee naherdin and its registered
assigns.

SECTION 2.11. Prepayment of Loans. (a) Any Borrower shall have the right at angdiand from time to time to prepay any
Borrowing (but for greater certainty not any B/Aaing) of such Borrower in whole or in part, subjecprior notice in accordance with
paragraph (c) of this Section.

(b) If the Revolving Credit Exposuresanfy Class shall exceed the aggregate Commitmerstscbf Class (other than solely as a
result of changes in Exchange Rates), the Borroslealt promptly prepay Loans and/or amounts owea@spect of outstanding B/As
in an amount sufficient to eliminate such excefsthd aggregate Revolving Credit Exposures of alag€(in the case of Global
Tranche Credit Exposures, net of any cash or casivaents on deposit in Prepayment Accounts) shaleed the aggregate
Commitments of such Class solely as a result ofighsin Exchange Rates, then (i) on the last daypfinterest Period for any
Eurocurrency Borrowing of such Class or any ContPaziod for any B/A Drawing of such Class and @ii) any other date in the ev
ABR Borrowings or Canadian Base Rate Borrowingsumh Class shall be outstanding, the applicableddars shall prepay Loans
and/or amounts owed in respect of B/As in an ameqgunal to the lesser of (A) the amount requiredlitminate such excess and
(B) the amount of the Borrowings or B/A Drawing$éereed to in clauses (i) and (ii), as applicalplgvidedthat if, on any Reset Date,
the aggregate amount of the Revolving Credit Expesof
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any Class shall for any reason exceed 107.5% daddheegate Commitments of such Class, then theof¥ers shall, not later than the
next Business Day, prepay one or more Borrowingsioh Class and/or amounts owed in respect of BYAs aggregate principal
amount sufficient to eliminate such excess (afteing effect to any other prepayment of Loans oA8(including deposits made to
the Prepayment Account) on such day). For purpoktdss paragraph, any excess of the aggregatel®RegdCredit Exposures of any
Class (in the case of Global Tranche Credit Expesunet of any cash or cash equivalents on deipd3epayment Accounts) over 1
aggregate Commitments of such Class shall be detmredult solely from changes in Exchange Ratas uch excess shall have
existed at the time of and immediately after givifiect to the most recent Borrowing, acceptanakmmchase of B/As or reduction
of the Commitments of such Class.

(c) The applicable Borrower, or the Compan behalf of the applicable Borrower, shall fyothe Applicable Agent (and, in tt
case of a prepayment of a Swingline Loan, the agble Swingline Lender) by telephone (confirmeddigcopy) of any prepayment
of a Borrowing hereunder (i) in the case of a Eurgency Borrowing, not later than 11:00 a.m., LoE@he, three Business Days
before the date of such prepayment and (ii) inctse of an ABR Borrowing or a Canadian Base Rateoling, not later than
11:00 a.m., Local Time, one Business Day beforaltite of such prepayment. Each such notice shaltdcable and shall specify
the prepayment date and the principal amount di 8acrowing or portion thereof to be prepamlpvidedthat, if a notice of optional
prepayment is given in connection with a conditioratice of termination of the Commitments as camtéated by Section 2.09(c),
then such notice of prepayment may be revokedcifi sitice of termination is revoked in accordand® 8ection 2.09(c). Promptly
following receipt of any such notice (other thanadice relating solely to Swingline Loans), the Apable Agent shall advise the
applicable Lenders of the contents thereof. Exaspitherwise required in connection with any maoggtrepayment, each partial
prepayment of any Borrowing shall be in an amobat would be permitted in the case of an advan@eR@rrowing of the same Ty,
as provided in Section 2.02. Each prepayment afraddving shall be applied ratably to the Loansuded in the prepaid Borrowing.
Prepayments shall be accompanied by accrued ihterte extent required by Section 2.13. In theng¢\any prepayment shall be
made hereunder but the Borrower shall not haveteslé¢he Borrowings or B/A Drawings to be prepdig, Administrative Agent
shall apply such prepayment (i) first, to ABR Borings or Canadian Base Rate Borrowings, (ii) sectméurocurrency Borrowings
and (iii) third, to the prepayment of amounts duedspect of B/As.

(d) Amounts to be applied pursuant taiséa(b) of this Section or Article VII to prepayrepay amounts to become due with
respect to then outstanding B/As shall be deposit@dPrepayment Account (as defined below). Thea@ean Administrative Agent
shall apply any cash deposited in the Prepaymeobuéit allocable to amounts to become due in resge@tAs on the last day of
their respective Contract Periods until all amouwhis in respect of such outstanding B/As have peepaid or until all such cash has
been exhausted (and any amount remaining in thgalneent Account after all of the respective B/Asvithich the applicable deposit
was made have matured and been paid will be reldagbe Canadian Borrowing Subsidiaries). For pegs of this Agreement, the
term "Prepayment Accouritshall mean an account established by a CanadiamBing Subsidiary with the Canadian Administre
Agent and over which the Canadian AdministrativeeAigshall have exclusive dominion and control,udahlg the exclusive right of
withdrawal for application in accordance with tharagraph (d). The Canadian Administrative Agetit ai the request of such
Canadian Borrowing Subsidiary, invest amounts qodi in the Prepayment Account in short-term, caghivalent investments
selected by the Canadian Administrative Agent instidtation with such Canadian Borrowing Subsiditigt mature prior to the last
day of the applicable Contract Periods of the BiA\be prepaidprovided, howeverthat the Canadian Administrative Agent shall t
no obligation to
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invest amounts on deposit in the Prepayment Accibamt Event of Default shall have occurred anatbetinuing. Such Canadian
Borrowing Subsidiary shall indemnify the Canadiasin#inistrative Agent for any losses relating to itheestments so that the amount
available to prepay amounts due in respect of BiAthe last day of the applicable Contract Persodlot less than the amount that
would have been available had no investments bestepursuant thereto. Other than any interest éameuch investments (which
shall be for the account of such Canadian Borrovdnbsidiary, to the extent not necessary for te@gyment of B/As in accordance
with this Section), the Prepayment Account shallbvear interest. Interest or profits, if any, oelsinvestments shall be deposited in
the Prepayment Account and reinvested and disbassegecified above. If the maturity of the Loand all amounts due hereunder
has been accelerated pursuant to Article VII, thaadiian Administrative Agent may, in its sole disimm, apply all amounts on
deposit in the Prepayment Account of any Canadiamdsving Subsidiary to satisfy any of the Obligatoof such Canadian
Borrowing Subsidiary in respect of Loans and B/Asd each Canadian Borrowing Subsidiary hereby gitarthe Canadian
Administrative Agent a security interest in its Pagment Account to secure such Obligations).

SECTION 2.12. Fees. (a) The Company agrees to pay to the Admirnisgagent for the accounts of the Lenders a facfie,
which shall accrue at the Applicable Rate on therage daily amount of each Commitment of such Lendeether used or unused, during
the period from and including the date hereof tbdxeluding the date on which such Commitment taat@s;providedthat, if such Lender
continues to have any Revolving Credit Exposuramnyf Class after its Commitment of such Class teatai then such facility fee shall
continue to accrue on the daily amount of such R&wp Credit Exposure from and including the datewhich such Commitment terminates
to but excluding the date on which such Lenderegés have any such Revolving Credit Exposure. dextifacility fees shall be payable in
arrears on the last day of March, June, SeptemtzEDacember of each year, commencing on the fidt slate to occur after the date hereof,
and on the date on which such Commitments termipateidedthat any facility fees accruing after the date drich the Commitments
terminate shall be payable on demand. All faciitgs shall be computed on the basis of a year@fa§gs and shall be payable for the actual
number of days elapsed (including the first daydxatiuding the last day).

(b) Each Borrower agrees to pay (i) ® Administrative Agent or the Canadian AdministratAgent, as applicable, for the
account of each Lender a letter of credit partigipafee with respect to its participations in leett of Credit issued for the account of
such Borrower, which shall accrue at the Applicd®éde on the daily amount of such Lender's LC Expogexcluding any portion
thereof attributable to unreimbursed LC Disburseis)etsiuring the period from and including the dagegof to but excluding the later
of the date on which the last of such Lender's Caments under the applicable Tranche terminateslamdate on which such Lent
ceases to have any LC Exposure under such TraacHdji) to each Issuing Bank a fronting fee, whéttall accrue at the rate of
0.10% per annum (or any lesser amount that the @oynand such Issuing Bank may agree upon from tiiniene) on the average
daily amount of the LC Exposure (excluding any jorthereof attributable to unreimbursed LC Disleangnts) attributable to Letters
of Credit issued by such Issuing Bank for the ant@fisuch Borrower during the period from and intthg the date hereof to but
excluding the later of the date of terminationtad tast of the Commitments under the applicabledme and the date on which there
ceases to be any LC Exposure, under such Transheglhas such Issuing Bank's standard fees wipet to the issuance,
amendment, renewal or extension of any Letter efl€issued for the account of such Borrower ocpssing of drawings thereund
Participation fees and fronting fees accrued utidsiparagraph through and including the last dayflarch, June, September and
December of each year shall be payable on suchdgsttommencing on the first such date to ocder #fie date hereofirovidedthat
all such fees shall be payable on the date on wthieliast of the Commitments terminates and ank fees accruing after such date
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shall be payable on demand. Any other fees payalda Issuing Bank pursuant to this paragraph sieafiayable within 30 days after
written demand. All participation fees and frontiiegs payable under this paragraph shall be commntehe basis of a year of
360 days and shall be payable for the actual numbaays elapsed (including the first day but ediig the last day).

(c) Each Canadian Borrowing Subsidiameag to pay to the Canadian Administrative Ageortflie accounts of the Global
Tranche Lenders (or the lending offices designadeatcept and purchase B/As pursuant to Sectiof(ff)lon each date on which
B/As drawn by such Canadian Borrowing Subsidiagyaacepted hereunder, in Canadian Dollars, an tamwapfee computed by
multiplying the face amount of each such B/A by pheduct of (i) the Applicable Rate for B/A Drawign such date and (ii) a
fraction, the numerator of which is the number ajslin the Contract Period applicable to such Bid the denominator of which is
365.

(d) All fees payable hereunder shall biElpn the dates due, in immediately available $umal the Administrative Agent,
Canadian Administrative Agent, or the applicabkulag Bank, as applicable, for distribution to #pplicable Lenders. Fees paid sl
not be refundable under any circumstances.

SECTION 2.13. Interest. (&) The Loans comprising each ABR Borrowingllshear interest at the Alternate Base Rate, theniso
comprising each Canadian Base Rate Borrowing blall interest at the Canadian Base Rate and Sméngtians shall bear interest at the
Swingline Rate.

(b) The Loans comprising each EurocutyeBarrowing shall bear interest at the Adjusted OlRate for the Interest Period in
effect for such Borrowing plus the Applicable Rate.

(c) Notwithstanding the foregoing, if apsincipal of or interest on any Loan or any feetirer amount payable by any
Borrower hereunder is not paid when due, whethetaaéd maturity, upon acceleration or otherwisehoverdue amount shall bear
interest, after as well as before judgment, atapar annum equal to (i) in the case of overdueimal of any Loan, 2% plus the rate
otherwise applicable to such Loan as provided énpiteceding paragraphs of this Section, (ii) indage of any other amount payable
in Canadian Dollars, 2% plus the rate applicabl€danadian Base Rate Loans as provided in paragayuif this Section or (iii) in the
case of any other amount, 2% plus the rate appéidabABR Loans made in the United States as peavid paragraph (a) of this
Section.

(d) Accrued interest on each Loan shalplyable in arrears on each Interest PaymentfDaseich Loan and upon termination
of the Commitmentgprovidedthat (i) interest accrued pursuant to paragraphof(this Section shall be payable on demandir(ithe
event of any repayment or prepayment of any Lo#me(dhan a prepayment of an ABR Loan or CanadiaseBRrate Loan prior to the
end of the Revolving Availability Period), accruietkrest on the principal amount repaid or preghial be payable on the date of
such repayment or prepayment and (iii) in the eeéiny conversion of any Eurocurrency Loan priotite end of the current Interest
Period therefor, accrued interest on such Loan bbgbayable on the effective date of such conwarsi

(e) Allinterest hereunder shall be cotedwn the basis of a year of 360 days, excepinterest on Loans denominated in
Sterling and interest computed by reference taCthieadian Base Rate or the Alternate Base Ratmes tivhen the Alternate Base F
is based on the Prime Rate shall be computed olpasbis of a year of 365 days (or 366 days in ayeap), and in each case shall be
payable for the actual number of days elapsedydiag the first day but excluding the last day)e®pplicable Alternate Base Rate,
Canadian Base Rate or Adjusted LIBO Rate shalldterchined by the Applicable Agent, and such deteation shall be conclusive
absent manifest error.
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SECTION 2.14. Alternate Rate of Interest. If prior to the commencement of any Interesidtefor a Eurocurrency Borrowing:

(a) the Applicable Agent determines (Whiletermination shall be conclusive absent mandast) that adequate and reason
means do not exist for ascertaining the Adjustd®iQ Rate for such Interest Period; or

(b) the Applicable Agent is advised bg Required Lenders that the Adjusted LIBO Ratestmh Interest Period will not
adequately and fairly reflect the cost to such lezaadf making or maintaining their Loans as Euroeney Loans included in such
Borrowing for such Interest Period;

then the Applicable Agent shall give notice thereothe Company and the Lenders by telephone ecdply as promptly as practicable
thereafter and, until the Applicable Agent notiftae Company and the Lenders that the circumstagiea®y rise to such notice no longer
exist, (i) any Borrowing Request that requests mé&urrency Borrowing shall be ineffective and tipplacable Borrower may instead request
an ABR Borrowing not later than 12:00 noon, Locah&, on the date of the proposed Borrowing andhfiy Interest Election Request that
requests the conversion or continuation of any @eimg as a Eurocurrency Borrowing shall be ineffetand such Borrowing shall be
converted to or continued on the last day of therest Period applicable thereto (A) if such Boiirayis denominated in US Dollars (except
for a Borrowing by a UK Borrowing Subsidiary), as ABR Borrowing or (B) if such Borrowing is denoraited in any other currency, or if
such Borrowing is denominated in US Dollars and enlagla UK Borrowing Subsidiary, as a Borrowing lieginterest at such rate as the
Lenders and the Company may agree adequatelyteflex costs to the Lenders of making or maintgitiieir Loans (or, in the absence of
such agreement, shall be repaid as of the lasbfiiye current Interest Period applicable thereto).

SECTION 2.15. Increased Costs. (a) If any Change in Law shall:

(i) impose, modify or deem applicable aaserve, special deposit or similar requiremeairesst assets of, deposits with
or for the account of, or credit extended by, aender or Issuing Bank (except any such reservdresgant reflected in the
Adjusted LIBO Rate); or

(i) impose on any Lender or Issuing Bankhe London or Canadian interbank market angrotbndition affecting this
Agreement, Eurocurrency Loans or B/A Drawings miaglsuch Lender or any Letter of Credit or partitipas therein, other
than any Taxes which, in all cases, will be subjeéhdemnity only pursuant to Section 2.17;

and the result of any of the foregoing shall bantwease the cost to such Lender of making or raminty any Eurocurrency Loan or obtain
funds for the purchase of B/As (or of maintainitgyabligation to make any such Loan or to accedtmmchase B/As) or to increase the cost
to such Lender or Issuing Bank of participatingissuing or maintaining any Letter of Credit oréaluce the amount of any sum received or
receivable by such Lender or Issuing Bank hereufweether of principal, interest or otherwise),niitee Company will pay or cause the
other Borrowers to pay to such Lender or IssuingkBas the case may be, such additional amourrhouats as will compensate such Ler
or Issuing Bank for such additional costs incummededuction suffered.

(b) If any Lender or Issuing Bank deteres that any Change in Law regarding capital reguénts has or would have the eff
of reducing the rate of return on such Lenderissuing Bank's capital or on the capital of suchdex's or Issuing Bank's holding
company, if any, as a consequence of this Agreeprethie Loans made by, or participations in Lettér€redit held by, such Lender,
or the Letters of Credit issued by such IssuingiBéma level below that which such Lender or IeguBank or such Lender's or
Issuing Bank's holding company could have achidwgdor such Change in Law (taking into considemasuch Lender's or Issuing
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Bank's policies and the policies of such Lendarissuing Bank's holding company with respect foitehadequacy), other than any
Taxes which, in all cases, will be subject to indéynonly pursuant to Section 2.17, then from titm¢ime the Company will pay or
cause the other Borrowers to pay to such Lend&ssoing Bank, as the case may be, such additionaliat or amounts as will
compensate such Lender or Issuing Bank or suchdrenar Issuing Bank's holding company for any sechuction suffered.

(c) A certificate of a Lender or IssuiBgnk setting forth the amount or amounts necegsazgmpensate such Lender or Issuing
Bank or such Lender's or Issuing Bank's holding gamy, as the case may be, as specified in paragaqjon (b) of this Section, and
setting forth in reasonable detail the calculatiossd by such Lender or Issuing Bank to determiicd amount, shall be delivered to
the Company and shall be conclusive absent marfest. The Company shall pay or cause the otheroBers to pay to such Lender
or Issuing Bank, as the case may be, the amoumtrshe due on any such certificate within 10 daysraéceipt thereof.

(d) Failure or delay on the part of argnter or Issuing Bank to demand compensation patrsadhis Section shall not
constitute a waiver of such Lender's or Issuingk&aright to demand such compensatiprgvidedthat neither the Company nor any
other Borrower shall be required to compensateraléeor Issuing Bank pursuant to this Section foriacreased costs or reductions
incurred more than 180 days prior to the dateghah Lender or Issuing Bank, as the case may biéiesdhe Company of the Chan
in Law giving rise to such increased costs or réidns and delivers a certificate with respect tteess provided in
paragraph (c) aboverovided furthetthat, if the Change in Law giving rise to such @ased costs or reductions is retroactive, then the
180-day period referred to above shall be extetol@aclude the period of retroactive effect thereof

SECTION 2.16. Break Funding Payments. In the event of (a) the payment of any printgfaany Eurocurrency Loan other than on
the last day of an Interest Period applicable tioeiaciuding as a result of an Event of Defaulb), the conversion of any Eurocurrency Loan
to a Loan of a different Type or Interest Perioldeotthan on the last day of the Interest Periodiegdge thereto, (c) the failure to borrow
(including as a result of a return of funds to ltle@ders under the last sentence of Section 4.8hyest, continue or prepay any Loan on the
date specified in any notice delivered pursuanttoefregardless of whether such notice may be exvolkder Section 2.09(c) and is revoked
in accordance therewith), or (d) the assignmemnte@med assignment of any Eurocurrency Loan orighé o receive payment in respect of a
B/A other than on the last day of the Interest@®kar Contract Period applicable thereto as atrefa request by the Company pursuant to
Section 2.19 or the CAM Exchange then, in any snt, the applicable Borrower shall compensath eaader for the loss, cost and
expense attributable to such event. Such lossoc@stpense to any Lender shall be deemed to ies@dndamount determined by such Lender
to be the excess, if any, of (i) (A) with respecttEurocurrency Loan, the amount of interestwwatld have accrued on the principal amount
of such Loan had such event not occurred, at thjaséed LIBO Rate that would have been applicabkeuith Loan, for the period from the
date of such event to the last day of the thereotiinterest Period therefor (or, in the case failare to borrow, convert or continue, for the
period that would have been the Interest Periodtdich Loan) or (B) with respect to a B/A, (x) irettase of an event described in
clause (c) above, the face amount of such B/A mihe®iscount Proceeds of such B/A and (y) in theecof an event described in
clause (d) above, the face amount of such B/A mamsunts received as a result of such assignmest (i) the amount of interest that
would accrue on such principal amount for suchqekat the interest rate such Lender would bid wteebid, at the commencement of such
period, for deposits in the applicable currency @bmparable amount and period from other bankseihi.ondon or Canadian interbank
market. A certificate of any Lender setting fortiyaamount or amounts that such Lender is entitegteive pursuant to this Section, and
setting forth in reasonable detail the calculatiossd by such Lender to determine such
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amount or amounts, shall be delivered to the Applie Agent (who shall promptly inform the appliGaBlorrower of the contents thereof)
and shall be conclusive absent manifest error.appdicable Borrower shall pay the Administrativeefsg for the account of such Lender the
amount shown as due on any such certificate withidays after receipt thereof.

SECTION 2.17. Taxes. (&) Subject to all the provisions of this Sewt?.17 and except as required by law, any angaginents by ¢
on account of any Borrower hereunder or under angrd.oan Document shall be made free and cleandfwithout deduction for any Tax
providedthat if any Borrower shall be required to dedugt Brdemnified Taxes or Other Taxes from such paysjehen (i) the sum payable
shall be increased as necessary so that after pmaKkirequired deductions (including deductionslizpple to additional sums payable under
this Section) the Administrative Agent, the Canaddministrative Agent or the applicable Lendetssuing Bank, as the case may be,
receives an amount equal to the sum it would haweived had no such deductions been made, (ii)Baatower shall make such deductions
and (iii) such Borrower shall pay the full amouetidcted to the relevant Governmental Authoritydocadance with applicable law.

(b) In addition, the Loan Parties shaly mny Other Taxes (not otherwise addressed indpeztl7(a)) to the relevant
Governmental Authority in accordance with appliealaiw.

(c) The relevant Borrower shall indemrtifig Administrative Agent, the Canadian AdministratAgent, each Lender and each
Issuing Bank, within 10 days after written demaineréfor, for the full amount of any Indemnified Eaxor Other Taxes paid by such
Agent or such Lender or Issuing Bank, as the caselm, on or with respect to any payment by oreamoant of any obligation of any
Borrower hereunder or under any other Loan Docurfiraluding Indemnified Taxes or Other Taxes impgbee asserted on or
attributable to amounts payable under this Secton)any penalties, interest and reasonable expanising therefrom or with respe
thereto (except to the extent such penalties,@ster costs are attributable to the gross negiiggen willful misconduct by a Lender,
Issuing Bank or Agent), whether or not such InddimdiTaxes or Other Taxes were correctly or legamtiposed or asserted by the
relevant Governmental Authority. A certificate aghie amount of such payment or liability delivetedhe Company by a Lender or
Issuing Bank, or by an Agent, on its own behalbobehalf of a Lender or Issuing Bank, shall bechasive absent manifest error.
Such Lender, Issuing Bank or Agent shall give tieen@any written notice of any payment of Indemnifigakes or Other Taxes to be
made hereunder with respect to which the Compasyhandemnity obligation, but the failure of su@nder, Issuing Bank or Agent
to give such notice shall not limit its right tacedve indemnification hereunder, except that aifaito give such notice will constitute
gross negligence or willful misconduct for purposéthe first sentence of this clause (c) to theexpenalties, interest or costs are
incurred solely as a result of the failure to géueh notice. Such Lender, Issuing Bank or Agenfl sisa reasonable efforts to
cooperate with the Company in seeking a refuneéturn of such payment of Indemnified Taxes or Offeetes.

(d) As soon as practicable after any paynof Indemnified Taxes or Other Taxes by any 8esr to a Governmental Authori
such Borrower shall deliver to the Administrativgekt the original or a certified copy of a recégsued by such Governmental
Authority evidencing such payment, a copy of themereporting such payment or other evidence ohgayment reasonably
satisfactory to the Administrative Agent.

(e) Any Lender, Issuing Bank or Agentttiseentitled to an exemption from or reductionndthholding tax under the law of the
jurisdiction in which a Borrower to whom a Lendershmade a Loan is organized or resident for tapqmes, or any treaty to which
such jurisdiction is a party, or any other jurigitio with respect to which the Lender or IssuingiBaeceives written notice of such
exemption from the Borrower with respect to paymentder this Agreement shall deliver to the Compavith a copy to the
Administrative Agent), at the time or times prebed by
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applicable law, such properly completed and execdteumentation prescribed by applicable law osaaably requested by the
Company as will permit such payments to be madieowitwithholding or at a reduced rate. Such Lenldsying Bank or Agent shall
indemnify and hold harmless the Company and suchoB@r from any penalties, interest or other castsrred by such Borrower
solely as a result of the failure of such Lendssulng Bank or Agent to comply properly with suctuimentation requirements.

() Each Lender or Issuing Bank, ondlate it becomes a Lender or Issuing Bank hereudetesignates a new lending offic
will designate lending offices for the Loans torhade and held by it and B/As to be accepted anchpsed by it and Letters of Credit
to be issued by it or in respect of which it haddgarticipation, and represents and warrants dimasuch date (but without giving effect
to any Change in Law after the date hereof), it mok be liable and the relevant Borrower will &t required to withhold or deduct
any withholding tax that is imposed (i) by the éwitStates of America on payments by the CompaaynyitJS Borrowing Subsidiar
(i) by Canada on payments by any Canadian Borrgu@absidiary, or (iii) by the United Kingdom on pagnts from the United
Kingdom by any UK Borrowing Subsidiary, in eacheascept if such Lender (or assignor, if any) veashe time of designation of a
new lending office (or assignment), unable to conwgth this Section 2.17(f) because of a changapiplicable law (and would have
been able to comply on the date that the applidadaheler or assignor became a Lender hereunden. lEaer and Issuing Bank
shall provide documentation to the Company (wittopy to the Administrative Agent pursuant to Sat2ol7(e)) prescribed by
applicable law or reasonably requested by the Compaestablish the foregoing. If a Lender or laguBank is unable to comply wi
this Section 2.17(f) because of a change in apgkciaw described above, the Lender or Issuing Bdnaltl provide the Borrower with
(i) adequate information as will permit the Borrovie determine the applicable rate of withholdiag &nd (ii) any additional properly
completed and executed documentation reasonalleséed by the Borrower which is necessary to makbk withholding on a
payment made hereunder. Each Lender or Issuing Baeilkindemnify the relevant Borrower for the fathount of Excluded Taxes
paid or required to be paid by a Borrower on ohwéspect to any payment by or on account of afigatipn of any Borrower
hereunder or under any Loan Document as a restliedfender's or Issuing Bank's, as applicabl&riaito comply with this
Section 2.17(f).

(g) If aLender, Issuing Bank or an Agérdch a 'Finance Party') receives a refund or credit in respect of Indéima Taxes o
Other Taxes pursuant to this Section 2.17 andhdrcase of a credit, such credit reduces the aaxity of the Finance Party and is in
the good faith opinion of the relevant Finance yhdth identifiable and quantifiable without reqog such Finance Party or its
professional advisers to expend a material amaiutinne or incur a material cost in so identifyinggquantifying, the Finance Party
will pay over the amount of such refund or creditte relevant Borrower to the extent the FinarmsyFhas received indemnity
payments or additional amounts pursuant to thisi@e2.17, net of all out-of-pocket expenses inedrin obtaining such refund or
credit and without interest (other than interestl gy the relevant Governmental Authority with respto such refund or credit);
provided, howeverthat the relevant Borrower, upon the requeshefRinance Party, agrees to repay the amountdived to the
Finance Party within 30 days of such request, plrslties, interest or other charges imposed byelegant Governmental Authority
(except to the extent such penalties or other @saage incurred solely as a result of the grosgeege or willful misconduct of the
relevant Finance Party), if the refund or credgubsequently disallowed or cancelled. Amounts ppiayt a Borrower under this
clause (g) with respect to a refund received binarkee Party will be paid to the relevant Borrowsthin 30 days of receipt of such
refund by the Finance Party. Amounts payable utfderclause (g) with respect to a credit realizgéF-inance Party will be paid
within 30 days of the determination by the FinaReety that the credit reduced the Tax liabilitysath Finance Party.
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(h) This Section 2.17 shall not be camstirto require any Agent, any Issuing Bank or aegyder to make available its tax
returns (or any other information relating to @ges which it deems confidential) to any Borroweaiy other Person.

SECTION 2.18. Payments Generally; Pro Rata Treatment; Shadh§et-offs. (a) Each Borrower shall make each payment redui
to be made by it hereunder or under any other I@rument (whether of principal, interest, feesedmbursements of LC Disbursements, or
of amounts payable under Section 2.15, 2.16 or, r1@therwise) prior to 1:00 p.m., Local Time (@sd a different time is specified under a
particular provision hereof or thereof), on theedahen due, in immediately available funds, witheettoff or counterclaim. Any amounts
received after such time on any date may, in teerdtion of the Applicable Agent, be deemed to Haaen received on the next succeeding
Business Day for purposes of calculating interlesteon. All such payments shall be made to theiéalple Agent to the applicable account
specified in Schedule 2.18 or, in any such cassuth other account as the Applicable Agent shadhftime to time specify reasonably in
advance of the date of the required payment intiaendelivered to the Compangrovidedthat such payments shall be subject to the
principles of Section 2.17(f) (substituting "Apgiale Agent" for "Lender or Issuing Bank" and "acatifor "lending offices")provided
furtherthat payments to be made directly to an IssuingkBaurswingline Lender as expressly provided heagid payments pursuant to
Sections 2.15, 2.16, 2.17 and 10.03 shall be madetly to the Persons entitled thereto. The Amllle Agent shall distribute any such
payments received by it for the account of any legrad other Person promptly following receipt ttodr® the appropriate lending office or
other address specified by such Lender or othexdReif any payment hereunder shall be due on dtadys not a Business Day, the date for
payment shall be extended to the next succeedisBss Day, and, in the case of any payment accmiarest, interest thereon shall be
payable for the period of such extension. All pagtaénereunder of principal or interest in respéetry Loan and all amounts owing in
respect of any B/A Drawing or any LC Disbursemdrglsbe made in the currency of such Loan, B/A Drapor LC Disbursement; all other
payments hereunder and under each other Loan Dadtwhall be made in US Dollars. Any payment requteebe made by an Agent
hereunder shall be deemed to have been made hiynneequired if such Agent shall, at or beforetstime, have taken the necessary ste|
make such payment in accordance with the regulatioroperating procedures of the clearing or satle system used by such Agent to
make such payment.

(b) If at any time insufficient funds aeceived by and available to any Agent from anyr®wer to pay fully all amounts of
principal, interest and fees then due from suchr@®wer hereunder, such funds shall be appliedr§},ftowards payment of interest :
fees then due from such Borrower hereunder, rataigng the parties entitled thereto in accordarittettve amounts of interest and
fees then due to such parties, and (ii) secondardsvpayment of principal then due from such Boewohereunder, ratably among the
parties entitled thereto in accordance with the amwof principal then due to such parties.

(c) If any Lender shall, by exercisingyaight of set-off or counterclaim or otherwise taib payment in respect of any principal
of or interest on its Loans, amounts owing in respé any B/A Drawing or participations in LC Dists&ments or Swingline Loans
resulting in such Lender receiving payment of atgeproportion of the aggregate amount of its Ispamounts owing in respect of
any B/A Drawing, participations in LC Disbursemeatsl Swingline Loans and accrued interest therean the proportion received
by any other Lender, then the Lender receiving sireater proportion shall purchase (for cash & fedue) participations in the
Loans or amounts owing in respect of any B/A Dragin participations in LC Disbursements or Swingllroans, as applicable, of
other Lenders to the extent necessary so thatahefi of all such payments shall be shared by thelers ratably in accordance with
the aggregate amount of their respective Loansuatsmwing in respect of any B/A Drawing, partid¢ipas in LC Disbursements and
Swingline Loans and accrued interest thereon; geavthat (i) if any such participations are
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purchased and all or any portion of the paymeringivise thereto is recovered, such participat&tmal be rescinded and the purchase
price restored to the extent of such recovery, auithinterest, and (ii) the provisions of this paegdh shall not be construed to apply to
any payment made by any Borrower pursuant to amddéordance with the express terms of this Agre¢mreany payment obtained

by a Lender as consideration for the assignmeat séle of a participation in any of its Loans artjipations in LC Disbursements
any assignee or participant, other than to the Gompr any Subsidiary or Affiliate thereof (as thieh the provisions of this
paragraph shall apply). Each Borrower consentidddregoing and agrees, to the extent it may &y do so under applicable law,
that any Lender acquiring a participation pursuarthe foregoing arrangements may exercise agsirtst Borrower rights of set-off
and counterclaim with respect to such participasieriully as if such Lender were a direct creditbthe Borrower in the amount of
such participation.

(d) Unless the Applicable Agent shall &agceived notice from the relevant Borrower ptiothe date on which any payment is
due hereunder that such Borrower will not make qamment, the Applicable Agent may assume that Bachower has made such
payment on such date in accordance herewith andimagliance upon such assumption, distributdéoapplicable Lenders or Issu
Bank, as the case may be, the amount due. In sectt, éf such Borrower has not in fact made sugmpnt, then each of the
applicable Lenders or Issuing Bank, as the casebmageverally agrees to repay to the Applicablemidorthwith on demand the
amount so distributed to such Lender or IssuingkBaith interest thereon, for each day from andudaig the date such amount is
distributed to it to but excluding the date of paymto the Applicable Agent, at a rate determingthie Applicable Agentin
accordance with banking industry practices on baak compensation.

(e) If any Lender shall fail to make grgyment required to be made by it to any Agentymnsto this Agreement, then the
Agents may, in their discretion (notwithstandingy @ontrary provision hereof), apply any amountsehéer received by them for the
account of such Lender to satisfy such Lenderigatibns to the Agents until all such unsatisfiddigations are fully paid.

SECTION 2.19. Mitigation Obligations; Replacement of Lenders(a) If any Lender requests compensation undeti@& 2.15, or if
any Borrower is required to pay any additional amtquursuant to Section 2.17, then such Lender sisallleasonable efforts to designate a
different lending office for funding or booking it®ans hereunder or to assign (in accordance withsabject to the restrictions contained in
Section 10.04) its rights and obligations hereurid@mother of its offices, branches or affiliatiésin the reasonable judgment of such Len
such designation or assignment (i) would elimirateeduce amounts payable pursuant to Sectiond.28.7, as the case may be, in the
future and (ii) would not subject such Lender ty anreimbursed cost or expense and would not oikerlae disadvantageous to such Ler
The Company hereby agrees to pay all reasonable aod expenses incurred by any Lender in conneuwtith any such assignment.

(b) If (i) any Lender requests compersatinder Section 2.15, (ii) any Loan Party is reggito pay any additional amount
pursuant to Section 2.17, (iii) any Lender defaintgs obligation to fund Loans hereunder or @y Lender refuses to consent to any
amendment or waiver of any Loan Document that reguthe consent of all Lenders (or of each affebtsdler, where such Lender is
an affected Lender) and such amendment or waivarisented to by Lenders having Revolving Credgdsxires and unused
Commitments representing more thar’®8 % of the aggregate Revolving Credit Exposures anged Commitments of all Lenders,
then the Company may, at its sole expense and dffarwith the cooperation of the Administrativgekt, upon notice to such Lender
and the Administrative Agent, require such Lendeadsign and delegate, without recourse (in acoorwith and subject to the
restrictions contained in Section 10.04), all itkerests, rights and obligations under the LoanuDwmts to an assignee
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that shall assume such obligations (which assigmeebe another Lender, if a Lender accepts suéprament);providedthat (i) the
Company shall have received the prior written cahséthe Administrative Agent (and if a Global fichhe Commitment is being
assigned, each US Issuing Bank, each UK Issuings,Bsath Canadian Issuing Bank and each Swinglimeléeand if a US/UK
Tranche Commitment is being assigned, each USnig®ank and each UK Issuing Bank), which consemadl sot unreasonably be
withheld, (ii) such Lender shall have received pagtrof an amount equal to the outstanding prinai#ts Loans and participations
LC Disbursements and Swingline Loans, accruedestahereon, accrued fees and all other amountsbfmyo it hereunder, from the
assignee (to the extent of such outstanding praheipd accrued interest and fees) or the Comparti¢i case of all other amounts)
and (iii) in the case of any such assignment reguftom a claim for compensation under Sectiorb2f payments required to be
made pursuant to Section 2.17, such assignmentesililt in a reduction in such compensation or pays A Lender shall not be
required to make any such assignment and delegétiomor thereto, as a result of a waiver by suemder or otherwise, the
circumstances entitling the Company to require asdignment and delegation cease to apply.

SECTION 2.20. Designation of Borrowing Subsidiaries. The Company may at any time and from timertetdesignate any
Subsidiary as a Borrowing Subsidiary by deliveryite Administrative Agent of a Borrowing Subsidigkgreement executed by such
Subsidiary and the Company, and upon such delisteeh Subsidiary shall for all purposes of this Agnent be a Borrowing Subsidiary ar
party to this Agreement until the Company shallehexecuted and delivered to the Administrative AgeBorrowing Subsidiary Termination
with respect to such Subsidiary, whereupon suclsi@ligry shall cease to be a Borrowing Subsidiay aparty to this Agreement.
Notwithstanding the preceding sentence, no Borrgvdabsidiary Termination will become effective asihy Borrowing Subsidiary at a tir
when any principal of or interest on any Loan tohbsBorrowing Subsidiary, any B/A drawn by such Beving Subsidiary or any Letter of
Credit issued for the account of such Borrowingsidilary shall be outstanding hereundegvidedthat such Borrowing Subsidiary
Termination shall be effective to terminate théntigf such Borrowing Subsidiary to make further ®arings, draw further B/As and obtain
further Letters of Credit under this Agreement.sdsn as practicable upon receipt of a Borrowings&liary Agreement or Borrowing
Subsidiary Termination, the Administrative Agenablsend a copy thereof to each Lender.

SECTION 2.21. Additional Reserve Costs. (a) If and so long as any Lender is requirethédke special deposits with the Bank of
England, to maintain reserve asset ratios or tof@ay, in each case in respect of such Lender'sd,@aich Lender may require the relevant
Borrower to pay, contemporaneously with each payroeimterest on each of such Loans, additionariedt on such Loans at a rate per
annum equal to the Mandatory Costs Rate calculatadcordance with the formula and in the manngefasth in Exhibit D hereto.

(b) If and so long as any Lender is reggito comply with reserve assets, liquidity, casdrgin or other requirements of any
monetary or other authority (including any suchuiegment imposed by the European Central BankeEtiropean System of Central
Banks, but excluding requirements reflected inNtaadatory Costs Rate) in respect of any of suchdeens Loans, such Lender may
require the relevant Borrower to pay, contemporaslowith each payment of interest on each of duerider's Loans subject to such
requirements, additional interest on such Loarssrate per annum specified by such Lender to bedbktto such Lender of complyi
with such requirements in relation to such Loans.

(c) Any additional interest owed pursugmparagraph (a) or (b) above shall be determinyetihe relevant Lender, acting in gc
faith, which determination shall be conclusive attseanifest error, and notified to the relevant®arer (with a copy to the
Administrative Agent) at least five Business Dag$doe each date on which interest is payable for¢tevant Loans, and
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such additional interest so notified to the relé\Borrower by such Lender shall be payable to dieider on each date on which
interest is payable for such Loans.

ARTICLE 1lI
Representations and Warranties

Each of the Borrowers represents and wegtarthe Lenders that:

SECTION 3.01. Organization; Powers. Each of the Company and the Subsidiaries ig dganized, validly existing and in good
standing (to the extent such concept is applicabider the laws of the jurisdiction of its orgarian, has all requisite power and authority to
carry on its business as now conducted and, exdegrte the failure to do so, individually or in thggregate, could not reasonably be
expected to result in a Material Adverse Effecqjuslified to do business, and is in good standioghe extent such concepts are applicable),
in every jurisdiction where such qualification éxjuired.

SECTION 3.02. Authorization; Enforceability. The Transactions are within each Loan Party'parate powers and have been duly
authorized by all necessary corporate or partngrshd, if required, stockholder action. Each ofltban Documents has been duly executed
and delivered by each Loan Party thereto and datesia legal, valid and binding obligation of slictan Party, enforceable in accordance
with its terms, subject to applicable bankruptegolvency, reorganization, moratorium or other laffscting creditors' rights generally and
subject to general principles of equity, regardiefssshether considered in a proceeding in equitgtdaw, and, in the case of obligations of
UK Borrowing Subsidiaries, the time barring of ofai under the Limitation Acts and the possibilitgtthn undertaking to assume liability for
or indemnify a person against non-payment of thesti#np duty may be void.

SECTION 3.03. Governmental Approvals; No Conflicts.The Transactions (a) do not require any congeapproval of, registration
or filing with, or any other action by, any Goverantal Authority, except such as have been obtainedade and are in full force and effect,
(b) will not violate any applicable law or regutati or any order of any Governmental Authority,d) not violate or result in a default und
any material agreement or other material instrurbemting upon the Company or any of the Subsidsapieits assets, or give rise to a right
thereunder to require any payment to be made bgtmapany or any of the Subsidiaries, (d) will negult in the creation or imposition of ¢
Lien on any asset of the Company or any of the igses and (e) will not violate the charter, laws or other organizational documents of
the Company or any of the Subsidiaries, excephercase of clause (a), (b), (c) and (d), to thergxhat failure to comply could not
reasonably be expected to result in a Material Aslv&ffect.

SECTION 3.04. Financial Condition; No Material Adverse Change(a) The Company has heretofore furnished td_thalers its
consolidated balance sheets and statements of @aiotkholders equity and cash flows (i) as offandhe fiscal year ended December 31,
2003, reported on by PricewaterhouseCoopers Lldependent public accountants, and (ii) as of anthfofiscal quarter and the portion of
the fiscal year ended September 30, 2004, certifieitis chief financial officer. Such financial stenents present fairly, in all material
respects, the financial position, results of openstand cash flows of the Company and the corstalgiSubsidiaries (prior to the
Combination) as of such dates and for such peiiodscordance with GAAP, subject to year-end aadjtistments and the absence of
footnotes in the case of the statements referrg@ddtause (i) above.

(b) The Company has heretofore furnidiettie Lenders the consolidated balance sheetstateiments of income, stockholders
equity and cash flows of Molson (i) as of and fue fiscal year ended March 31, 2004, reported oRrimewaterhouseCoopers LLP,
independent chartered accountants, and (ii) anafa the fiscal quarter and the portion of theeéil year ended
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September 30, 2004, certified by its chief finahoféicer. Such financial statements present faiitiyall material respects, the financ
position, results of operations and cash flows ofddn and its consolidated subsidiaries as of slatés and for such periods in
accordance with Canadian generally accepted adogumtinciples, subject to year end audit adjustimamd the absence of footnotes
in the case of the statements referred to in cl@)sabove.

(c) The unaudited pro forma condensediined balance sheet of the Company as of Septed@h@004, and the pro forma
condensed combined statement of income of the Coyrioa the period of four fiscal quarters endedt8eyber 26, 2004, prepared
giving effect to the Combination Transactions aké& Combination Transactions had occurred on dathand at the beginning of
such period, respectively, included in the InforimatMemorandum (i) have been prepared in good faded on assumptions belie
by the Company to be reasonable at the time magdeefe based on the best information availabltheoCompany after due inquiry
at the time made, (iii) accurately reflect all astjuents necessary to give effect to the Transacaod (iv) present fairly, in all mater
respects, the pro forma financial position, andltef operations of the Company and its constdid&ubsidiaries as of such date
for such period, as if the Combination Transactioad occurred on such date and at the beginnisgaf period, respectively (it bei
agreed, however, that the representation and wgrcantained in this clause (c), insofar as ittedao information concerning Mols
and its subsidiaries, is made only to the best kedge of the Company).

(d) Except as disclosed to the Lendeiis arfiling by the Company with the Securities d&dthange Commission prior to the
date of this Agreement or in the press releaseasdh dated October 28, 2004 with respect to armimpent charge that Molson has
taken on account of its Brazilian assets and ojpgEistsince September 30, 2004, there has notmtar become known any even
circumstance that constitutes or would reasonablgxpected to result in a material adverse chang®ibusiness, assets, operations
or financial condition of the Company and the Sdiasies (including Molson and its subsidiarieskeiaas a whole.

SECTION 3.05. Properties. (a) Each of the Company and the Subsidiarisgbad title to, valid leasehold interests in, alid/

licenses of, all its real and personal propertyemal to its business, except for defects in titigt, individually or in the aggregate, would not
reasonably be expected to result in a Material Aslr&ffect.

(b) Each of the Company and the Subsalawns, or is licensed to use, all trademarksigmames, copyrights, patents and
other intellectual property material to its bus#esxcept for any intellectual property the failtwewn or license which, individually
or in the aggregate, would not reasonably be ergdctresult in a Material Adverse Effect, and ke thereof by the Company and
the Subsidiaries does not infringe upon the rightny other Person, except for any such infringasiéhat, individually or in the
aggregate, could not reasonably be expected ttt resuMaterial Adverse Effect.

SECTION 3.06. Litigation and Environmental Matters. (a) There are no actions, suits or proceediygs before any arbitrator or

Governmental Authority pending against or, to thewledge of the Company, threatened against octitifethe Company or any of the
Subsidiaries (i) as to which there is a reasonpb#sibility of an adverse determination and thatdiversely determined, could reasonably be
expected, individually or in the aggregate, to leisua Material Adverse Effect (other than the @ised Matters) or (ii) that involve this
Agreement or any other Loan Document or the Traimas

(b) Except for the Disclosed Matters amdept with respect to any other matters thatyiddelly or in the aggregate, could not
reasonably be expected to result in a Material Askv&ffect, neither the Company nor any of the Bidses (i) has failed to comply
with any Environmental Law or to obtain, maintaincomply with any permit, license or other approval
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required under any Environmental Law, (ii) has mesubject to any Environmental Liability, (iii) $1aeceived written notice of any
claim with respect to any Environmental Liability (@&/) knows of any basis for any Environmental hiliy.

SECTION 3.07. Compliance with Laws and Agreements=ach of the Company and the Subsidiaries é@mpliance with all laws,
regulations and orders of any Governmental Auth@jitplicable to it or its property and all indermsiragreements and other instruments
binding upon it or its property, except where thiufe to be in compliance, individually or in taggregate, could not reasonably be expected
to result in a Material Adverse Effect. No Defaudis occurred and is continuing.

SECTION 3.08. Investment and Holding Company StatudNeither the Company nor any of the Subsididgd€ga) an "investment
company" as defined in, or subject to regulatiodarnthe Investment Company Act of 1940 or (b) @dimg company" as defined in, or
subject to regulation under, the Public Utility Hiolg Company Act of 1935.

SECTION 3.09. Taxes. The Company and each Subsidiary has timelgl Blecaused to be filed all Tax returns and repedqsiired
to have been filed and has paid or caused to loegtlalaxes required to have been paid by it, ex(@pTaxes that are being contested in ¢
faith by appropriate proceedings and for which@oenpany or such Subsidiary, as applicable, haassé¢ on its books adequate reserves or
(b) to the extent that the failure to do so coutlneasonably be expected to result in a Materiblekse Effect.

SECTION 3.10. ERISA and Pension Plans.(a) No ERISA Event has occurred or is reasgnakpected to occur that, when taken
together with all other such ERISA Events, coulasanably be expected to result in a Material Advé&ect. Except as would not
reasonably be expected to result in a Material Aslv&ffect, the Company and each ERISA Affiliateeh&ulfilled their obligations under the
minimum funding standards of Section 302 of ERISW &ection 412 of the Code and have not incurned cauld not reasonably be
expected to incur, any liability to the PBGC undéle IV of ERISA other than a liability to the PEGfor premiums under Section 4007 of
ERISA.

(b) Each Canadian Borrowing Subsidiapisompliance with all Applicable Canadian Pendiegislation and all of its
obligations in respect of each applicable Penslan Bxcept where the failure to be in complianodividually or in the aggregate,
could not reasonably be expected to result in seN&tAdverse Effect.

SECTION 3.11. Disclosure. Neither (a) to the best of the Company's kndgae the information relating to the Company ared th
Subsidiaries or to the credit facilities establghereby set forth in the Information Memorandum () any of the other reports, financial
statements, certificates or other written or fotgnptesented information furnished by or on belélfhe Company to any Agent or any
Lender in connection with the negotiation of thigréement or delivered hereunder (as modified oplsmpented by other information so
furnished) contains, as of the date furnished €akdn together with all other information then leeretofore furnished) any material
misstatement of fact or omits to state any matéaieti necessary to make the statements theretheilight of the circumstances under which
they were made, not materially misleadipgpvidedthat, with respect to projected financial informatand other estimates, budgets and
projections, the Company represents only that sufonmation was prepared in good faith based umsu@ptions believed to be reasonable
at the time (it being understood that such propestj estimates and budgets are subject to signifiggcertainties and contingencies beyond
the Company's control, that no assurances carvia that the projections will be realized and tizttial results may be materially different);
andprovided furthetthat the representations and warranties set forthi$ sentence are limited to the best of the Gomis knowledge to the
extent they relate to information or materials ai#d by the Company from Molson and its subsidgpeor to the date on which Molson
became a Subsidiary.
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SECTION 3.12. Margin Stock. Neither the Company nor any of the Subsididgesngaged principally, or as one of its primary
activities, in the business of extending credittfar purpose of purchasing or carrying Margin Stdtdne of the Loans will be used to
purchase or carry any Margin Stock, to refinangeladebtedness originally incurred for any suchpmse or in any other manner that would
violate any provision of Regulation U or X of thedd.

SECTION 3.13. Subsidiaries; Guarantee RequirementSchedule 3.13 correctly sets forth, as of die thereof, (a) the name and
jurisdiction of organization of each Domestic Sulieiy, Canadian Subsidiary and UK Subsidiary that Significant Subsidiary and (b)
ownership of all the outstanding Equity Interesteach such Subsidiary (other than any Equity éstsrowned by Persons other than the
Company and the Subsidiaries).

ARTICLE IV
Conditions

SECTION 4.01. Effective Date. The obligations of the Lenders to make Loarsaatept and purchase B/As, and the obligation of
the Issuing Banks to issue Letters of Credit, shailbecome effective until the date on which eaicthe following conditions is satisfied (or
waived in accordance with Section 10.02):

(&) The Administrative Agent (or its caet) shall have received from each party hereteeeft) a counterpart of this Agreem
signed on behalf of such party or (ii) written eande satisfactory to the Administrative Agent (whimay include telecopy
transmission of a signed signature page of thisAgrent) that such party has signed a counterp#risoAgreement.

(b) The Administrative Agent shall haeeeived a favorable written opinion (addressedéaftdministrative Agent, the
Canadian Administrative Agent and the Lenders atddithe Effective Date) of (i) Annita Menogan, &¢&ry of the Company,
substantially in the form of Exhibit F-1, (ii) Kilknd & Ellis LLP, special US counsel for the Compasubstantially in the form of
Exhibit F-2, (iii) Osler, Hoskin & Harcourt LLP, special Catian counsel for the Canadian Borrowing Subsidsaseibstantially in tr
form of Exhibit F-3, (iv) Stewart McKelvey Stirlin§cales, special Nova Scotia counsel for Molsonr€@apital Finance ULC,
substantially in the form of Exhibit F-4 and (v)rKiand & Ellis LLP, special UK counsel for the Coany, substantially in the form of
Exhibit F-5.

(c) The Administrative Agent shall haeeeived such documents and certificates as the iglrative Agent or its counsel may
reasonably request relating to the organizatioistexce and good standing of the Loan Partiestamduathorization of the
Transactions, all in form and substance reasorsdilgfactory to the Administrative Agent and itsicsel.

(d) The Guarantee Requirement shall bisfisa.

(e) The Administrative Agent shall haeeeived (or shall be satisfied that it will recepremptly after the Effective Date) all
fees and other amounts due and payable on ortpribe Effective Date, including, to the extentdioed, reimbursement or payment
of all out-of-pocket expenses required to be reirsbd or paid by the Company hereunder or undeotvgr Loan Document.

() The Combination shall have been clatgal in accordance with applicable law and thegeof the Combination Agreement
as heretofore provided to the Lenders, without fiication or waiver of any material term or conditithereof not approved by the
Administrative Agent that could materially and arhedy affect the creditworthiness of the Company Eiolson, taken as a whole, or
the rights or interests of the Lenders as deterhiyethe Administrative Agent in its good faith grdent.
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(g) The commitments of the lenders uriderExisting Coors Credit Agreement shall have heeminated, all Indebtedness and
other obligations outstanding, accrued or otherwisig thereunder shall have been paid and a#ifetf credit issued thereunder
(other than Existing Letters of Credit) shall hdneen terminated. The commitments of the Lendersuthe Bridge Facility shall ha
been or shall on the Effective Date be reducedL{6(®,000,000.

(h) The representations and warrantigh®loan Parties set forth in Article 11l shall tree and correct in all material respects
(except that any representation given as of aquaati date shall be true and correct in all makeeispects as of that date) and the
Administrative Agent shall have received a ceréife; dated the Effective Date and signed by a Eiah®fficer of the Company,
confirming compliance with the foregoing conditidhe condition set forth in paragraph (g) above thiedcondition set forth in
paragraph (b) of Section 4.02.

(i) On the Effective Date and immedigtafter giving effect to any Borrowings to be mamtethe Effective Date, there shall be
no conflicts with or defaults under any indenturaterial agreement or other material instrumendibignupon the Company or any of
the Subsidiaries that could reasonably be expédotezsult in a Material Adverse Effect as deterrdibg the Administrative Agent in
its good faith judgment.

The Administrative Agent shall notify the Compamdahe Lenders of the Effective Date, and suchceathall be conclusive and binding.
Notwithstanding the foregoing, the obligationsiud Lenders to make Loans hereunder shall not beeff@aive unless each of the forego
conditions is satisfied (or waived pursuant to Bec10.02) at or prior to 3:00 p.m., New York Citgne, on March 31, 2005 (and, in the event
such conditions are not so satisfied or waived@bmmitments shall terminate at such time).

SECTION 4.02. Each Credit Event. The obligations of the Lenders to make Loardsaotept and purchase B/As, and the obligation
of the Issuing Banks to issue or increase the atmfuamy Letter of Credit, are subject to the $atison of the following conditions:

(&) The representations and warrantigkef.oan Parties set forth in Article 11l (othéan those set forth in Sections 3.04(d)
3.06(a)) shall be true and correct in all mataesbects on and as of the date of such BorrowigfADrawing or the date of issuar
or increase of such Letter of Credit, as applicgbkeept that any such representation given agafticular date shall be true and
correct in all material respects as of that date).

(b) At the time of and immediately aftgving effect to such Borrowing or B/A Drawing dret issuance or increase of such
Letter of Credit, as applicable, no Default shallé occurred and be continuing.

Each incurrence of a Loan, each B/A Drawing andhéssuance or increase of a Letter of Credit dhalleemed to constitute a representation
and warranty by the Company on the date theretd e matters specified in paragraphs (a) andf(b)is Section.

SECTION 4.03. Initial Credit Event for each Borrowing Subsidi. The obligation of each Lender to make theahitioans to any
Borrowing Subsidiary that becomes a Borrowing Sdibsy after the Effective Date or to initially agteand purchase B/As for the account of
such Borrowing Subsidiary, and of the Issuing Bawkisitially issue any Letter of Credit for thecazint of such Borrowing Subsidiary, is
subject to the satisfaction of the following corutis:

(a) The Administrative Agent (or its cael) shall have received such Borrowing SubsidiaBgrrowing Subsidiary Agreement
duly executed by all parties thereto.

(b) The Administrative Agent shall haeeeived such documents, certificates and legai@msras the Administrative Agent or
its counsel may reasonably request relating tddhmation, existence and good standing (to thergdech concept is applicable) of
such
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Borrowing Subsidiary, the authorization of the T8actions and the enforceability of this Agreemanbfar as they relate to such
Borrowing Subsidiary and any other legal mattelatirey to such Borrowing Subsidiary, its BorrowiSgbsidiary Agreement or such
Transactions, all in form and substance reasorsdilgfactory to the Administrative Agent and itsiesel, which shall be deemed to
be satisfactory if such documents, certificatespginions are consistent with the deliveries undmstidn 4.01.

ARTICLE V
Affirmative Covenants

Until the Commitments have expired or begminated and the principal of and interest orhdaman and each B/A (other than any B/A
that has been fully cash collateralized pursua@éction 2.11(e)) and all fees payable hereunder haen paid in full and all Letters of Cre
have expired or terminated and all LC Disbursembat® been reimbursed, the Company covenants aadsagith the Lenders as to itself
and the Subsidiaries and each Borrowing Subsidiavgnants and agrees with the Lenders as to &sdlfts Subsidiaries that:

SECTION 5.01. Financial Statements and Other InformationThe Company will furnish to the Administratidgent (which shall
distribute such materials to each Lender):

(a) within 90 days after the end of efistal year of the Company, its audited consoliddialance sheet and related statements
of income, stockholders' equity and cash flowsfah@end of and for such year, setting forth ioheease in comparative form the
figures for the previous fiscal year, all reportedby PricewaterhouseCoopers LLP or other indepenuleblic accountants of
recognized national standing (with the opinionwétsfinancial statements not containing (i) a "gotncern” or like qualification or
exception or (ii) any qualification or exceptiontaghe scope of such audit that results from igg&ins imposed by the Company on
the audit procedures carried out by its indepengdehlic accountants) to the effect that such cadatdd financial statements present
fairly in all material respects the financial camt and results of operations of the Company #mdansolidated Subsidiaries on a
consolidated basis in accordance with GAAP consilstapplied (it being understood that the notethtofinancial statements
delivered under this paragraph for the fiscal y#ahe Company ending December 31, 2005, will idelpro forma information
combining the accounts of the Company and Molsothe period prior to the Combination);

(b) within 45 days after the end of eatthe first three fiscal quarters of each fisoadyof the Company, its consolidated
balance sheet and related statements of inconkhstinlers' equity and cash flows as of the enchdffar such fiscal quarter and the
then elapsed portion of the fiscal year, settimthfon each case in comparative form the figureste corresponding period or periods
of (or, in the case of the balance sheet, as oétideof) the previous fiscal year, all certifieddne of its Financial Officers as
presenting fairly in all material respects the fioi@l condition and results of operations of therany and its consolidated
Subsidiaries on a consolidated basis in accordaitbeGAAP consistently applied, subject to normehy-end audit adjustments and
the absence of footnotes (it being understoodttieahotes to the financial statements deliverecuttds paragraph for the fiscal
quarter of the Company during which the Combinatioours will include pro forma information combigithe accounts of the
Company and Molson for the period prior to the Coration);

(c) within 60 days after the end of Maisofiscal quarter ending on or about Decembef8@4, the consolidated balance sheet
and statements of income, stockholders equity astl lows of Molson as of and for such fiscal gelaeind the portion of the fiscal
year then elapsed, all certified by a financialagff of Molson as presenting fairly in all matetiaspects the financial condition and
results of operations of Molson and its consolida&@ebsidiaries on a consolidated
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basis in accordance with Canadian generally acdegateounting principles consistently applied, sabfe normal year-end audit
adjustments and the absence of footnotes;

(d) concurrently with each delivery afdincial statements under clause (a) or (b) abowestdicate of a Financial Officer of the
Company (i) certifying as to whether a Default basurred and, if a Default has occurred, specifyireggdetails thereof and any action
taken or proposed to be taken with respect thef@tsgetting forth reasonably detailed calculaiatemonstrating compliance with
Section 6.05, (iii) stating whether any change ®APR or in the application thereof has occurred sitiee date of the audited financial
statements referred to in Section 3.04 and, ifsugh change has occurred, specifying the effestucii change on the financial
statements accompanying such certificate andeieffect of such change shall have been deferrddrudection 1.04 for purposes of
Section 6.06 or any other provision hereof, redowgiias applicable, the calculations referrechtolause (i) above or any calculatic
required under any other provision with the finahstatements delivered under clause (a) or (byakand (iv) confirming complian:
with the requirements set forth in the definitidri'@uarantee Requirement” and attaching a revieed bf Schedule 3.13 showing all
additions to and removals from the list of Subsigdi@uarantors since the date of the most recerfiyeted Schedule 3.13 (or
confirming that there have been no changes frorh suast recently delivered Schedule 3.13);

(e) concurrently with any delivery ofdincial statements under clause (a) above, a catéfof the accounting firm that repor
on such financial statements stating whether thgined knowledge during the course of their exatindm of such financial
statements of any Default (which certificate mayitmited to the extent required by accounting ruideguidelines or in accordance
with the normal commercial practices of such actiagrfirm);

() promptly after the same become miplavailable, copies of all periodic and otheradp, proxy statements and other
materials filed by the Company or any Subsidiarthwhe Securities and Exchange Commission, or assethimental Authority
succeeding to any or all of the functions of saghBission, or with any national securities exchawgelistributed by the Company
to its shareholders generally, as the case may be;

(g) promptly after Moody's or S&P shadie announced a change in the rating establishéderned to have been established
for the Index Debt, written notice of such ratirtange;

(h) promptly following the request themefall documentation and other information thatader reasonably requests in orde
comply with its ongoing obligations under appliGabknow your customer" and antieney laundering rules and regulations, inclu
the USA Patriot Act; and

(i) promptly following any request thérg such other information regarding the operatjdrusiness affairs and financial
condition of the Company or any Subsidiary, or cbamze with the terms of the Loan Documents, as/Agsnt or any Lender may
reasonably request.

Information required to be delivered pursuant ®¢tauses above or pursuant to Section 5.02(lj)ah@all be deemed to have been delivered
if such information, or one or more annual or gerdytreports containing such information, shall @@een posted on the Company's website
on the Internet at www.coors.com (or such otheresklas the Company shall provide to the Lendetsy the Administrative Agent on an
IntraLinks or similar site to which the Lenders babeen granted access or shall be available ondhsite of the Securities and Exchange
Commission at http://www.sec.gov (and a confirm@tectronic correspondence shall have been delivaredused to be delivered to the
Administrative Agent providing notice of such postior availability);providedthat the Borrower shall deliver paper copies ohsuc
information to the Administrative Agent for any ldar that requests such delivery through the Adriratise Agent. Information required to
be delivered pursuant to this
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Section 5.01 may also be delivered by electronimroonications pursuant to procedures approved bjdmainistrative Agent.

SECTION 5.02. Notices of Material Events. The Company will furnish to the Administratigent (which shall distribute such
materials to each of the Lenders) prompt writteticeoof the following:

(@) the occurrence of any Default;

(b) the filing or commencement of anyi@ct suit or proceeding by or before any arbitratioGovernmental Authority against
affecting the Company or any Subsidiary thereof toalld reasonably be expected to result in a N&tAdverse Effect;

(c) the (i) occurrence of any ERISA Evtdt, alone or together with any other ERISA Esdhat have occurred, could
reasonably be expected to result in a Material Aslr&ffect, (i) receipt of any notice indicatingyaintention by the PBGC to
terminate any Plan, or (iii) receipt of any notindicating any intention by a multiemployer planootain any withdrawal liability froi
the Company or any of its Subsidiaries or ERISAilfsfes (provided such withdrawal liability couldasonably be expected to exceed
$50,000,000); and

(d) any other development that has redulbr could reasonably be expected to resultNiaterial Adverse Effect.

Each notice delivered (or deemed to have beenatelily under this Section shall be accompanieddigtament of a Financial Officer or
other executive officer of the Company settingtdhe details of the event or development requisimch notice and any action taken or
proposed to be taken with respect thereto.

SECTION 5.03. Existence; Conduct of BusinessThe Company will, and will cause each of théSdiaries to, do or cause to be
done all things necessary to preserve, renew aggl ikefull force and effect its legal existence émel rights, licenses, permits, privileges,
franchises, patents, copyrights, trademarks anle tnmmes material to the conduct of its businesgp where the failure to do so could not
reasonably be expected to result in a Material Aslv&ffect;providedthat the foregoing shall not prohibit any mergemnsolidation,
liquidation or dissolution not prohibited by Secti6.04.

SECTION 5.04. Payment of Taxes. The Company will, and will cause each of thé$Sdiaries to, pay its material Tax liabilities
before the same shall become delinquent or in ttefatcept where (a) the validity or amount therisdfeing contested in good faith by
appropriate proceedings and the Company or suckidaty has set aside on its books adequate resefitle respect thereto in accordance
with GAAP (or generally applicable accounting pipies in the relevant jurisdiction) or (b) the fai to make payment pending such contest
could not reasonably be expected to result in aeN&tAdverse Effect.

SECTION 5.05. Maintenance of Properties; Insurance.The Company will, and will cause each of th&$Sdiaries to, (a) keep and
maintain all property material to the conduct sfbitisiness in good working order and conditioninany wear and tear and damage by
casualty excepted, except where the failure to $alkd actions could not reasonably be expecteestdtrin a Material Adverse Effect, and
(b) maintain, with financially sound and reputaisisurance companies, insurance in such amountagaidst such risks as shall be
determined by the officers of the Company in thereise of their reasonable judgment to be condistégh prudent business practices.

SECTION 5.06. Books and Records; Inspection RightsThe Company will, and will cause each of th&$Sdiaries to, keep proper
books of record and account in which full, true aodrect in all material respects entries are nwdddl material dealings and transactions in
relation to its business and activities. The Congpaiti, and will cause each of the Subsidiariesgermit any representatives designated by
the Administrative Agent or any Lender, upon readx@ prior notice, to visit and
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inspect its properties, to examine and make extfacin its books and records, and to discuss figsraf finances and condition with its

officers and, so long as the Company has beengeduthe opportunity to be present, its independecwuntants, all at such reasonable times
and as often as reasonably requested. All visitagguests by Lenders shall be made through themistnative Agent, and the Agents and
Lenders shall endeavor to coordinate such visitsder to minimize expense and inconvenience tcCibmpany.

SECTION 5.07. Compliance with Laws. The Company will, and will cause each of th&sSdiaries to, comply with all laws, rules,
regulations and orders of any Governmental Authphitcluding Environmental Laws, ERISA and AppliteiCanadian Pension Legislation,
applicable to it or its property, except where féditure to do so, individually or in the aggregateuld not reasonably be expected to resul
Material Adverse Effect.

SECTION 5.08. Use of Proceeds. The proceeds of the Loans will be used solekepay amounts borrowed under the Bridge
Facility and used to refinance Indebtedness induadund the Special Dividend, and, simultaneousty or after such repayment, to
refinance and replace borrowings under the Exigfingrs Credit Agreement and for working capital gederal corporate purposes of the
Company and the Subsidiaries (including, withomitition, to provide backup liquidity in connectiaith commercial paper programs of the
Company and the Subsidiaries).

SECTION 5.09. Guarantee Requirement. The Company will cause the Guarantee Requiretodre satisfied at all times.

ARTICLE VI
Negative Covenants

Until the Commitments have expired or teratéd and the principal of and interest on eacnlaoa each B/A (other than any B/A that
has been fully cash collateralized pursuant toi&e&11(e)) and all fees payable hereunder haga paid in full and all Letters of Credit
have expired or terminated and all LC Disbursembat® been reimbursed, the Company covenants aedsagith the Lenders as to itself
and the Subsidiaries and each Borrowing Subsidiavgnants and agrees with the Lenders as to &ndlits subsidiaries that:

SECTION 6.01. Priority Indebtedness. The Company will not, and will not permit anyl&idiary to, create, incur, assume or permit
to exist any Priority Indebtedness other than:

(@) Indebtedness under this Agreementlaa®ubsidiary Guarantee Agreement;

(b) Indebtedness existing on the datedfeand set forth on Schedule 6.01, and extensienswals or replacements of any such
Indebtedness (other than the Molson FRNs and tHedWidebentures) that do not increase the outsignaiincipal amount thereof;
provided, that no additional Subsidiaries (other than anlgs®liary that shall be a Subsidiary Guarantor wagpect to all of the
Obligations and, in the case of Indebtedness ofFammgign Subsidiary, subsidiaries of such Foreigbs&liary that are required to
become Guarantors under the terms of such Indeedsdxs in effect on the date hereof) will be addedbligors or Guarantors in
respect of any Indebtedness referred to in thisseldb) and no such Indebtedness shall be secyraaybadditional assets (other than
as a result of any Lien covering after-acquiredoprty in effect on the date hereof);

(c) Indebtedness created under the Briidgrlity and Guarantees by Subsidiary Guarantorespect thereof;

(d) the Senior Notes and related Guaesnté the Company and Subsidiary Guarantors (bubfreny Subsidiary that is not a
Subsidiary Guarantor with respect to all of thei@dtions);
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provided, that the Senior Notes shall not have the benéfiny Guarantees, Liens or other credit suppattdioes not equally benefit
the holders of the Obligations;

(e) Indebtedness of any Subsidiary toGbhepany or any other Subsidiary, or IndebtednéfseoCompany to any Subsidiary;
providedthat no such Indebtedness shall be assigned tesarPether than the Company or a Subsidiary;

(f) Indebtedness (including Capital Le&@bligations and Attributable Debt in respect aleSLeaseback Transactions) incurred
to finance the acquisition, construction or impnmest of, and secured by, any fixed or capital as@etluding real property), and
extensions, renewals or replacements of any su#btedness that do not increase the outstandingijpal amount thereof or add
additional Subsidiaries as obligors or Guaranterespect thereof and that are not secured by ddiji@anal assetgrovidedthat such
Indebtedness is incurred prior to or within 180glafter such acquisition or the completion of scghstruction or improvement;

(g9) Indebtedness of any Person that besarSubsidiary after the Effective Dagimvidedthat such Indebtedness exists at the
time such Person becomes a Subsidiary and is eatezt in contemplation of or in connection withis@erson becoming a
Subsidiary, and indebtedness which may be incuogdovide for the near-term working capital neetlany such Person under any
revolving credit or similar facility that exists #ite time such Person becomes a Subsidiary arat geated in contemplation of or in
connection with such Person becoming a Subsidéng,extensions, renewals or replacements of atlhyedhdebtedness referred to
above in this clause that do not increase theandgtg principal amount thereof (or in the caseswblving credit facilities, the
outstanding total commitment thereof) or add addai Subsidiaries (other than any Subsidiary thall e a Subsidiary Guarantor
with respect to all of the Obligations and, in tase of Indebtedness of any Foreign Subsidiarsidiabies of such Foreign Subsidi
that are required to become Guarantors under thestef such Indebtedness as in effect on the datol) as obligors or Guarantor:
respect thereof and that are not secured by aniadd assets (other than as a result of any timrering after-acquired property that
shall be in effect at the time such Person becanfgbsidiary);

(h) Indebtedness of any Subsidiary aacmount party in respect of letters of credit baglabligations of any Subsidiary that do
not constitute Indebtedness (other than performaswety, appeal or similar bonds to the extenstititing Indebtedness);

() Indebtedness arising from agreempntsiding for indemnification, adjustment of pueste price or similar obligations, or
letters of credit, appeal bonds, surety bonds dopmance bonds securing the performance of thegamom or any Subsidiary pursu:
to such agreements, in connection with acquisitmrdispositions of any business, assets or Swgidif the Company or any of its
Subsidiaries or otherwise in the ordinary coursbusiness;

() Indebtedness consisting of (or carted with) industrial development, pollution comtoo other revenue bonds or similar
instruments issued or guaranteed by any Governingathority;

(k) Securitization Transactions to théeax that the aggregate amount, without duplicatidrll Securitization Transactions
does not at any time exceed $100,000,000 in regp&ecuritization Transactions relating to loaredmto bars, pubs and other
similar establishments in the United Kingdom or @000,000 in respect of other Securitization Tratieas;

() other Priority Indebtedness in ag@gate amount outstanding at any time not grelaser 15% of Consolidated Net
Tangible Assets as of the end of the most recsoalffiquarter for which financial statements haventgelivered pursuant to
Section 5.01(a) or (b) (or, prior to the delivefyaay such financial statements, as of Septembe2@® as shown on the pro forma
balance sheet referred to in Section 3.04(c)); and
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(m) Indebtedness arising under a guarast@edemnity given by the Company or any Subsidiarfavor of a bank in the
ordinary course of its banking arrangements forpilngose of netting debit and credit balances ®Gbmpany or any Subsidiary.

SECTION 6.02. Liens. The Company will not, and will not permit anyliSidiary to, create, incur, assume or permit isteny Lier
on any property or asset now owned or hereaftanisadjby it, or assign or sell any income or revan(including accounts receivable) or
rights in respect of any thereof, except:

(a) Liens securing or deemed to existonnection with Priority Indebtedness (other thaaebtedness referred to in paragraphs
(c), (d) and (e) of Section 6.01) to the extenhsRdority Indebtedness is permitted under Sedi®q;

(b) Permitted Encumbrances;

(c) Liens in connection with Hedging Agneents, the aggregate principal amount of the atitigs under which does not exc
$250,000,000;

(d) any Lien on any property or assehef Company or any Subsidiary existing on the tateof (or on improvements or
accessions thereto or proceeds therefrom) andidbtdn Schedule 6.0providedthat (i) such Lien shall not apply to any other
property or asset of the Company or any Subsidiagy(ii) such Lien shall secure only those obligradi which it secures on the date
hereof and extensions, renewals and replacemearesattthat do not increase the outstanding prinepsount thereof;

(e) any Lien existing on any propertyasset prior to the acquisition thereof by the Camypar any Subsidiary or existing on
any property or asset of any Person that becorSethsidiary after the date hereof prior to the tdueh Person becomes a Subsidiary;
providedthat (i) such Lien is not created in contemplatidior in connection with such acquisition or su@rddn becoming a
Subsidiary, as the case may be, (ii) such Lierl sioalapply to any other property or assets of@benpany or any Subsidiary other
than improvements and accessions to the assetsith woriginally applies and proceeds of suctetssmprovements and accessions
and (iii) such Lien shall secure only those obligas which it secures on the date of such acqorsitr the date such Person becorr
Subsidiary, as the case may be, and extensiorsyeds and replacements thereof that do not incib@seutstanding principal amot
thereof;

(H Liens in favor of any GovernmentaltAority to secure obligations pursuant to the @miowns of any contract or law;

(g) rights of first refusal of the Companjoint venture partner with respect to the ConyaEquity Interests in Rocky
Mountain Metal Container LLC;

(h) Liens to secure obligations of then@any to any Subsidiary Guarantor;
(i) Liens to secure obligations of a Sidiary to the Company or any other Subsidiary; and

()) other Liens not specifically listathove securing obligations (other than Indebtedneststo exceed $50,000,000 at any one
time outstanding.

SECTION 6.03. Fundamental Changes. (a) The Company will not merge into or consatelwith any other Person, or permit any
other Person to merge into or consolidate witbrisell, transfer, lease or otherwise dispose dieflver in one transaction or in a series of
transactions, and whether directly or through tleeger of one or more Subsidiaries) assets repiageait or substantially all the assets of
Company and the Subsidiaries (whether now owndtbm@after acquired), or liquidate or dissolve, @td¢kat if at the time thereof and
immediately after giving effect thereto no Defasliall have occurred and be continuing, any Personmerge into the Company in a
transaction in which the Company is the survivingporation.
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(b) The Company will not, and will notrpet any of its Subsidiaries to, engage to any metextent in any business other than
businesses of the type conducted by the CompanthanBlubsidiaries on the date of this Agreemelydviolson and its subsidiaries
on the date of (and after giving effect to) the @amation, and businesses reasonably related thereto

SECTION 6.04. Transactions with Affiliates. The Company will not, and will not permit anfytbe Subsidiaries to, sell, lease or
otherwise transfer any property or assets to, @aghlease or otherwise acquire any property @etag®m or otherwise engage in any other
transactions with any of its Affiliates, except {@)he ordinary course of business at prices anttoms and conditions not less favorable to
the Company or such Subsidiary than could be obthim an arm's-length basis from unrelated thirtgsaand (b) transactions between or
among the Company and its Subsidiaries not invglainy other Affiliate.

SECTION 6.05. Leverage Ratio. The Company will not permit the Leverage Rati@ny time to exceed 3.50:1.00.

ARTICLE VI
Events of Default

SECTION 7.01. Events of Default. If any of the following events Events of Default) shall occur:

(a) any Borrower shall fail to pay anyngipal of any Loan or any B/A or any reimbursemebligation in respect of any LC
Disbursement when and as the same shall becomandugayable, whether at the due date thereofaudate fixed for prepayment
thereof or otherwise;

(b) any Borrower shall fail to pay anyerest on any Loan or any fee or any other amaathe(¢ than an amount referred to in
clause (a) of this Article) payable under this Agreent, when and as the same shall become due gabl@azand such failure shall
continue unremedied for a period of three Busim¥sgs;

(c) any representation or warranty madéeemed made by or on behalf of the Company oSagidiary in or in connection
with this Agreement or any other Loan Documentryr amendment or modification hereof or thereof aiver hereunder or
thereunder, or any material information containedny report, certificate, financial statement threo document furnished pursuant to
or in connection with this Agreement or any otheah Document or any amendment or modification Heyethereof or waiver
hereunder or thereunder, shall prove to have bremmriect in any material respect when made, deenaete or delivered;

(d) the Company or any Subsidiary stwilltb observe or perform any covenant, conditioagreement contained in
Section 5.02, 5.03 (with respect to any Borrowexistence) or 5.08 or 5.09 (if such failure undectin 5.09 shall continue for five
Business Days) or in Article VI,

(e) the Company or any Subsidiary stallth observe or perform any covenant, conditioagreement contained in this
Agreement or any other Loan Document (other thasdtspecified in clause (a), (b) or (d) of thisiée), and such failure shall
continue unremedied for a period of 30 days afteice thereof from the Administrative Agent or drmgnder to the Company;

() the Company or any Subsidiary skaillto make any payment (whether of principalmterest) in respect of any Material
Indebtedness, when and as the same shall beconandyeyable, and such failure shall continue aftgrapplicable grace period,;

(g) any event or condition occurs thautts in any Material Indebtedness becoming dusr poiits scheduled maturity, or that
enables or permits (after all applicable gracequs)i the
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holder or holders of any Material Indebtednessnyrtaustee or agent on its or their behalf to carseMaterial Indebtedness to
become due or to require the prepayment, repurchedemption or defeasance thereof, prior to itedaled maturity (or (i) in the
case of any Securitization Transaction constitukitegerial Indebtedness, that enables or permiténthesstors or purchasers to
terminate purchases of Receivables or interestsither to require the repurchase of all outstapdieceivables by the Company or a
Subsidiary, in either case, prior to its schediégthination or (ii) any default or similar eventder a Hedging Agreement constituting
Material Indebtedness that enables or permits ategparty to terminate such Hedging Agreement aqdire any termination or
similar payment to be made thereundprizvidedthat this clause (g) shall not apply to secure@inedness that becomes due as a
result of the voluntary sale or transfer of thegamy or assets securing such Indebtedness;

(h) aninvoluntary proceeding shall benagenced or an involuntary petition shall be fileglsng (i) liquidation, reorganization
or other relief in respect of the Company or argn8icant Subsidiary or its debts, or of a substdmtart of its assets, under any
Federal, state or foreign bankruptcy, insolveneggeivership or similar law now or hereafter in effer (ii) the appointment of a
receiver, trustee, custodian, sequestrator, coas®rer similar official for the Company or any 8ificant Subsidiary or for a
substantial part of its assets, and, in any sush,@ich proceeding or petition shall continue smdised for 60 days or an order or
decree approving or ordering any of the foregoimgjise entered;

(i) the Company or any Significant Sulesiy shall (i) voluntarily commence any proceedardile any petition seeking
liquidation, reorganization or other relief undeydederal, state or foreign bankruptcy, insolvemegeivership or similar law now or
hereafter in effect, (ii) consent to the institutiof, or fail to contest in a timely and appropgiatanner, any proceeding or petition
described in clause (h) of this Article, (iii) apgbr or consent to the appointment of a receitrestee, custodian, sequestrator,
conservator or similar official for the Companyasty Significant Subsidiary or for a substantialtediits assets, (iv) file an answer
admitting the material allegations of a petitidedi against it in any such proceeding, (v) makeregal assignment for the benefit of
creditors, (vi) take any action for the purposefbécting any of the foregoing or (vii) become ulealadmit in writing its inability or
fail generally to pay its debts as they become due;

() one or more judgments for the payh@wrmoney in an aggregate amount in excess of080000 shall be rendered against
the Company, any Significant Subsidiary or any cimation thereof and the same shall remain undiggthand unvacated for a
period of 30 consecutive days during which execusioall not be effectively stayed, or a judgmertior shall have attached or
levied upon any material assets of the CompanypiSignificant Subsidiary to enforce any such judgin

(k) an ERISA Event shall have occurredt tivhen taken together with all other ERISA Evéht&t have occurred, could
reasonably be expected to result in a Material Aslv&ffect;

() the guarantee of any Subsidiary @ogor under the Subsidiary Guarantee Agreememteo€bmpany's guarantee under
Article VIII shall not be (or shall be assertedthg Company or any Subsidiary Guarantor not to/b&9l or in full force and effect
(except in the case of any release of any guararitaey Subsidiary Guarantor in accordance withténms of the Subsidiary
Guarantee Agreement);

(m) an "Event of Default" shall have ogearand be continuing under and as defined in tidgB Facility at any time when the
Bridge Facility shall be in effect; or

(n) a Change in Control shall occur;
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then, and in every such event (other than an evhtrespect to a Borrower described in clauseo(h()) of this Section (other than subclause
(vii) of such clause (i))), and at any time theteafluring the continuance of such event, the Adstrizitive Agent, at the request of the
Required Lenders shall, by notice to the Compaalse either or both of the following actions, at Haene or different times: (i) terminate the
Commitments, and thereupon the Commitments shatlitate immediately, and (ii) declare the Loans pridcipal amounts payable in
respect of B/As then outstanding to be due andlgaya whole or in part (in which case any prin¢igaount not so declared to be due and
payable may thereafter be declared to be due ayabj®, and thereupon the principal of the Loarss@frB/As so declared to be due and
payable, together with accrued interest on the k@amd all fees and other obligations of the Bormsvaecrued hereunder, shall become due
and payable immediately (except as provided abavit)put presentment, demand, protest or othecadif any kind, all of which are hereby
waived by each Borrower; and in case of any evestidbed in clause (h) or (i) of this Section witlspect to a Borrower, the Commitments
shall automatically terminate and the principattef Loans then outstanding, together with accrotatest thereon and all fees and other
obligations of the Borrowers accrued hereundet)] ahtomatically become due and payable, withoespntment, demand, protest or other
notice of any kind, all of which are hereby wainmdeach Borrower.

SECTION 7.02. CAM Exchange. (a) On the CAM Exchange Date, (i) the Committaeshall automatically and without further act
be terminated as provided in Section 7.01, (ilhe@tobal Tranche Lender shall immediately be deetadthve acquired participations in the
Swingline Loans in an amount equal to such Lend&tdal Tranche Percentage of each Swingline Laastanding on such date and shall
promptly make payment therefor to the Administrathgent in accordance with Section 2.04(c), (iijgltaneously with the automatic
conversions pursuant to clause (iv) below, the kesidhall automatically and without further actdaithout regard to the provisions of
Section 10.04) be deemed to have exchanged irgenette Loans (other than the Swingline Loans)Bf#& and participations in Swingline
Loans and Letters of Credit, such that in lieuh&f interest of each Lender in each Loan, B/A arttetef Credit in which it shall participate
as of such date (including such Lender's intereiteé Obligations of each Loan Party in respedawth such Loan, B/A and Letter of Credit),
such Lender shall hold an interest in every onl@fLoans (other than the Swingline Loans) and Bd a participation in every one of the
Swingline Loans and Letters of Credit (including tBbligations of each Loan Party in respect of e Loan and each Reserve Account
established pursuant to Section 7.03 below), wiethaot such Lender shall previously have partitég therein, equal to such Lender's
CAM Percentage thereof, (iv) simultaneously with teemed exchange of interests pursuant to clalsb6ve, the interests in the Loans to
be received in such deemed exchange shall, autmatatand with no further action required, be cateé into the US Dollar Equivalents,
determined using the Exchange Rates calculateflasxh date, of such amounts and on and after datehall amounts accruing and owed to
the Lenders in respect of such Obligations shaltiecand be payable in US Dollars at the rateswthe applicable hereunder and
(v) immediately upon the date of expiration of @entract Period in respect thereof, the interestsach B/A received in the deemed exch:
of interests pursuant to clause (iii) above slaaltpmatically and with no further action requirbd,converted into the US Dollar Equivalent,
determined using the Exchange Rate calculated sisobf date, of such amount and on and after suehatlaamounts accruing and owed to
the Lenders in respect of such Obligations shaifieeand be payable in US Dollars at the rate wfiserapplicable hereunder. It is undersit
and agreed that Lenders holding interests in BAthe CAM Exchange Date shall discharge the ohtigatto fund such B/As at maturity in
exchange for the interests acquired by such Lenddtnded Loans in the CAM Exchange. Each Lendereach Loan Party hereby conse
and agrees to the CAM Exchange, and each Lendeesginat the CAM Exchange shall be binding uposutsessors and assigns and any
person that acquires a participation in its intesr@sany Loan or B/A or any patrticipation in anyi8gline Loan or Letter of Credit. Each Lc
Party agrees from time to time to execute and deliv
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to the Administrative Agent all such promissoryesand other instruments and documents as the Agtnative Agent shall reasonably
request to evidence and confirm the respectivednts of the Lenders after giving effect to the CEkthange, and each Lender agrees to
surrender any promissory notes originally receivgd in connection with its Loans hereunder to figaministrative Agent against delivery
any promissory notes evidencing its interests énltbans and B/As so executed and delivepeayided, that the failure of any Loan Party to
execute or deliver or of any Lender to accept armhpromissory note, instrument or document staliffect the validity or effectiveness of
the CAM Exchange.

(b) As aresult of the CAM Exchange, upowl after the CAM Exchange Date, each paymeniweddy either Agent pursuant
to any Loan Document in respect of the Obligatisingll be distributed to the Lenders pro rata iroett@nce with their respective
CAM Percentages. Any direct payment received bylader on or after the CAM Exchange Date, includipgvay of set-off, in
respect of an Obligation shall be paid over toApelicable Agent for distribution to the Lendersaiocordance herewith.

SECTION 7.03. Letters of Credit. (a) In the event that on the CAM Exchange Ray Letter of Credit under a Tranche shall be
outstanding and undrawn in whole or in part, or By Disbursement under a Tranche shall not haea beimbursed by the applicable
Borrower or with the proceeds of a Revolving Borimmgvor Swingline Borrowing, each Lender under sticéinche shall promptly pay over to
the Applicable Agent, in immediately available fendn amount in US Dollars equal to such Lendedsdhe Percentage of such undrawn
face amount or (to the extent it has not alreadyeds®) such unreimbursed drawing, as applicabdether with interest thereon from the
CAM Exchange Date to the date on which such amsihiall be paid to the Administrative Agent at thie hat would be applicable at the
time to an ABR Revolving Loan in a principal amoenqual to such undrawn face amount or unreimbullsaging, as applicable. The
Administrative Agent shall establish a separat@aoct(each, a Reserve Accouri} or accounts for each Lender for the amountsivede
with respect to each such Letter of Credit purst@autite preceding sentence. The Administrative Ageall deposit in each Lender's Reserve
Account such Lender's CAM Percentage of the amaewtsived from the Revolving Lenders as provideavabFor the purposes of this
paragraph, the US Dollar Equivalent of each Lesdmatticipation in each Letter of Credit denomiddatea currency other than US Dollars
shall be the amount in US Dollars determined byAtministrative Agent to be required in order fhetAdministrative Agent to purchase
currency in the applicable Alternative Currencyamamount sufficient to enable it to deposit thi@camount of such participation in such
undrawn Letter of Credit in the applicable AlteimatCurrency in such Lender's Reserve Account. Athministrative Agent shall have sole
dominion and control over each Reserve Accountthedmounts deposited in each Reserve Accourttshlkld in such Reserve Account
until withdrawn as provided below in this Sectidine Administrative Agent shall maintain recordstdimey it to determine the amounts paid
over to it and deposited in the Reserve Accountsspect of each Letter of Credit and the amoumtdeposit in respect of each Letter of
Credit attributable to each Lender's CAM Percentdge amounts held in each Lender's Reserve Acahalitbe held as a reserve agains
LC Exposures, shall be the property of such Lenstell not constitute Loans to or give rise to alaym of or against any Loan Party and
shall not give rise to any obligation on the pdraoy Borrower to pay interest to such Lenderginly agreed that the reimbursement
obligations in respect of Letters of Credit shai$a only at such times as drawings are made thderuas provided in Section 2.05.

(b) Inthe event that after the CAM Exea Date any drawing shall be made in respect efi@r of Credit under a Tranche,
Administrative Agent shall, at the request of tpplecable Issuing Bank, withdraw from the Resencedunt of each Lender under
such Tranche any amounts, up to the amount of lseistier's CAM Percentage of such drawing or paynuagosited in respect of
such Letter of Credit and remaining on deposit @eliver such amounts
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to such Issuing Bank in satisfaction of the reinseanent obligations of the Lenders under such Tremdder Section 2.05(d) (but not
of the applicable Borrower under Section 2.05(@)}he event that any Lender shall default on litégation to pay over any amount to
the Administrative Agent as provided in this Secti®b03, the applicable Issuing Bank shall haveaarthgainst such Lender to the
same extent as if such Lender had defaulted abligations under Section 2.05(d), but shall havelaim against any other Lende
respect of such defaulted amount, notwithstandiegeikcchange of interests in the applicable Borrawermbursement obligations
pursuant to Section 7.02. Each other Lender shat la claim against such defaulting Lender fordamyages sustained by it as a
result of such default, including, in the event thach Letter of Credit shall expire undrawn, iSNC Percentage of the defaulted
amount.

(c) Inthe event that after the CAM Excpa Date any Letter of Credit shall expire undratlie,Administrative Agent shall
withdraw from the Reserve Account of each Lenderaimount remaining on deposit therein in respestoh Letter of Credit and
distribute such amount to such Lender.

(d) With the prior written approval ofti\dministrative Agent (not to be unreasonably tvlal), any Lender may withdraw the
amount held in its Reserve Account in respect efuhdrawn amount of any Letter of Credit. Any Lenehaking such a withdrawal
shall be unconditionally obligated, in the evemréhshall subsequently be a drawing under sucleieftCredit, to pay over to the
Administrative Agent, in the currency in which suttawing is denominated, for the account of thdiaegple Issuing Bank, on
demand, its CAM Percentage of such drawing or payme

(e) Pending the withdrawal by any Lenafeany amounts from its Reserve Account as contaeteglby the above paragraphs,
the Administrative Agent will, at the direction sfich Lender and subject to such rules as the Adtrative Agent may prescribe for
the avoidance of inconvenience, invest such amanrRgrmitted Investments. Each Lender that hasvitbtirawn its amounts in its
Reserve Account as provided in paragraph (f) alstwadl have the right, at intervals reasonably dgetby the Administrative Agent,
to withdraw the earnings on investments so madia®ydministrative Agent with amounts in its ReseAccount and to retain such
earnings for its own account.

ARTICLE VI
Guarantee

In order to induce the Lenders to exteradlitito the other Borrowers hereunder, the Compengby irrevocably and unconditionally
guarantees, as a primary obligor and not merely agety, the payment when and as due of the Qioliggaof such other Borrowers. The
Company further agrees that the due and punctyah@at of such Obligations may be extended or redewewhole or in part, without
notice to or further assent from it, and that il wvémain bound upon its guarantee hereunder nbostanding any such extension or renewal of
any such Obligation.

Except as otherwise provided herein, thmm@any waives presentment to, demand of payment &maprotest to any Borrower of any
the Obligations, and also waives notice of accayganf its obligations and notice of protest for payment. The obligations of the Company
hereunder shall not be affected by (a) the faibfrany Agent or Lender to assert any claim or dair@rto enforce any right or remedy
against any Loan Party under the provisions of Agiseement, any other Loan Document or otherwiseafly extension or renewal of any of
the Obligations; (c) any rescission, waiver, ameadinor modification of, or release from, any of ttems or provisions of this Agreement or
any other Loan Document or agreement; (d) any defailure or delay, willful or otherwise, in thgerformance of any of the Obligations; or
(e) any other act, omission or delay to do anyrogise which may or might in any manner or to angeakvary the risk of the Company or
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otherwise operate as a discharge of a guarantonster of law or equity or which would impairaiminate any right of the Company to
subrogation.

The Company further agrees that its agre¢fmereunder constitutes a guarantee of paymem whe (whether or not any bankruptcy or
similar proceeding shall have stayed the accruabbection of any of the Obligations or operatadadischarge thereof) and not merely of
collection, and waives any right to require that egsort be had by any Agent or Lender to any lwaaf any deposit account or credit on the
books of any Agent or Lender in favor of any Boreswr any other Person.

The obligations of the Company hereundatfl stot be subject to any reduction, limitationpairment or termination for any reason, and
shall not be subject to any defense or set-offptarglaim, recoupment or termination whatsoevenmdason of the invalidity, illegality or
unenforceability of any of the Obligations, any wspibility in the performance of any of the Obligas or otherwise.

The Company further agrees that its obiligest hereunder shall continue to be effective ordirestated, as the case may be, if at any time
payment, or any part thereof, of any Obligatiorescinded or must otherwise be restored by any fgebhender upon the bankruptcy or
reorganization of any Borrower or otherwise.

In furtherance of the foregoing and ndlirimtation of any other right which any Agent orti@er may have at law or in equity against
Company by virtue hereof, upon the failure of attyeo Borrower to pay any Obligation when and asstimae shall become due, whether at
maturity, by acceleration, after notice of prepaptma otherwise, the Company hereby promises tovdhdupon receipt of written demand
by any Agent or Lender, forthwith pay, or caus®égaid, to the Applicable Agent or Lender in casramount equal to the unpaid principal
amount of such Obligation then due, together wittraed and unpaid interest thereon. The Compatlyduagrees that if payment in respect
of any Obligation shall be due in a currency othan US Dollars and/or at a place of payment atien New York and if, by reason of any
Change in Law, disruption of currency or foreigicleange markets, war or civil disturbance or otlveng payment of such Obligation in
such currency or at such place of payment shalpessible or, in the reasonable judgment of angm@r Lender, not consistent with the
protection of its rights or interests, then, atehection of the Administrative Agent, the Compamall make payment of such Obligation in
US Dollars (based upon the applicable Exchange iRagHect on the date of payment) and/or in Newkyand shall indemnify each Agent
and Lender against any losses or reasonable quiakfet expenses that it shall sustain as a refsiliah alternative payment.

Upon payment by the Company of any sung@gded above, all rights of the Company againgtBorrower arising as a result thereof
by way of right of subrogation or otherwise shalkil respects be subordinated and junior in raflgayment to the prior indefeasible
payment in full of all the Obligations owed by sugbrrower to the Agents and the Lenders.

Nothing shall discharge or satisfy theiligbof the Company hereunder except the full perfance and payment of the Obligations.

ARTICLE IX
The Agents

In order to expedite the transactions aoplated by this Agreement, the Persons named ihghding of this Agreement are hereby
appointed to act as Administrative Agent and Caaradidministrative Agent on behalf of the Lenderd #re Issuing Banks. Each of the
Lenders, each assignee of any Lender and eacimgsBank hereby irrevocably authorizes the Agentste such actions on behalf of such
Lender or assignee or Issuing Bank and to exestisk powers as are
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delegated to the Agents by the terms of the Loatubeents, together with such actions and powerseaeasonably incidental thereto. The
Administrative Agent and, to the extent expresstwjed herein, the Canadian Administrative Agaetleereby expressly authorized by the
Lenders and the Issuing Banks, without hereby iimgitiny implied authority, (a) to receive on betwdlthe Lenders and the Issuing Banks all
payments of principal of and interest on the Loamnd all other amounts due to the Lenders and theng Banks hereunder, and promptly to
distribute to each Lender or Issuing Bank its pragteare of each payment so received; (b) to givie@on behalf of each of the Lenders to
the Company of any Event of Default specified iis thgreement of which the Administrative Agent lzasual knowledge acquired in
connection with its agency hereunder; and (c) $trithiute to each Lender copies of all notices,rfaial statements and other materials
delivered by the Company or any other Loan Partgymant to this Agreement or the other Loan Documestreceived by the Administrative
Agent. Without limiting the generality of the for@igg, the Administrative Agent is hereby expresalghorized to release any Subsidiary
Guarantor from its obligations under the Subsidianarantee Agreement in the event that all thetalagtiock of such Guarantor shall be sold,
transferred or otherwise disposed of to a Persoardhan the Company or an Affiliate of the Compang transaction not prohibited by this
Agreement.

With respect to the Loans made by it hedeuneach Agent in its individual capacity and astAgent shall have the same rights and
powers as any other Lender and may exercise the aarthough it were not an Agent, and the Agerdsiaeir Affiliates may accept deposits
from, lend money to and generally engage in ang kihbusiness with the Company or any Subsidiamther Affiliate thereof as if it were
not an Agent.

The Agents shall not have any duties oigaltibns except those expressly set forth in thenLbocuments. Without limiting the
generality of the foregoing, (a) no Agent shallsiibject to any fiduciary or other implied dutiesgardless of whether a Default has occurred
and is continuing, (b) no Agent shall have any datiake any discretionary action or exercise a@sgrdtionary powers, except discretionary
rights and powers expressly contemplated by then IB@cuments that such Agent is required to exergiss receipt of notice in writing by
the Required Lenders (or such other number or ptage of the Lenders as shall be necessary uneleirtumstances provided in
Section 10.02) and (c) except as expressly sdt iorthe Loan Documents, no Agent shall have any tludisclose, and no Agent shall be
liable for the failure to disclose, any informatiaiating to the Company or any of its Subsidiaties is communicated to or obtained by the
institution serving as Agent or any of its Affile in any capacity. No Agent shall be liable foy antion taken or not taken by it with the
consent or at the request of the Required Lendersuch other number or percentage of the Lendesball be necessary under the
circumstances as provided in Section 10.02) onénabsence of its own gross negligence, bad faitilthul misconduct. No Agent shall be
deemed to have knowledge of any Default unlesaiatitiwritten notice thereof is given to such Agégta Borrower, and no Agent shall be
responsible for or have any duty to ascertain guiire into (i) any statement, warranty or repreagon made in or in connection with any
Loan Document, (ii) the contents of any certificaport or other document delivered hereundenheretunder or in connection herewith or
therewith, (iii) the performance or observancernf af the covenants, agreements or other termsrutittons set forth herein or therein,

(iv) the validity, enforceability, effectiveness genuineness of any Loan Document or any othereaggat, instrument or document, or (v)
satisfaction of any condition set forth in Artidh or elsewhere in any Loan Document, other thacdiafirm receipt of items expressly
required to be delivered to such Agent.

Each Agent shall be entitled to rely upamg shall not incur any liability for relying upaany notice, request, certificate, consent,
statement, instrument, document or other writingelied by it to be genuine and to have been sigmesnt by the proper Person. Each A
also may rely upon any statement made to it ollyy telephone and in good faith believed by ibéomade by the proper Person, and shall
not incur any liability for relying thereon. Eaclgént may consult with legal counsel
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(who may be counsel for any Borrower), indepen@ecbuntants and other experts selected by it, la@ltireot be liable for any action taken
or not taken by it in accordance with the advicamf such counsel, accountants or experts.

Each Agent may perform any and all itsesiind exercise its rights and powers by or thr@myhone or more sub-agents appointed by
such Agent. Each Agent and any such sub-agent erdgrp any and all its duties and exercise itstagnd powers through their respective
Related Parties. The exculpatory provisions ofpfezeding paragraphs shall apply to any such sehtamnd to the Related Parties of each
Agent and any such sub-agent, and shall applygio tespective activities in connection with thedigation of the credit facilities provided
for herein as well as activities as Agent.

In taking any discretionary action hereunde in determining whether any provision herenapplicable to any event, transaction or
circumstance, the Administrative Agent may, indiscretion, but shall not be required (unless negiiby any other express provision hereof)
to, communicate such proposed action or deternoinati the Lenders prior to taking or making the saamnd shall be entitled (subject to any
otherwise applicable requirement of Section 10.)2{b the absence of any contrary communicatiaeired from any Lender within a
reasonable period of time specified in such comeatian from the Administrative Agent, to assume twch proposed action or
determination is satisfactory to such Lender.

Subiject to the appointment and acceptahaesaccessor Agent as provided in this paragrampAgent may resign at any time by
notifying the Lenders, the Issuing Banks and then@any. Upon any such resignation, the Company khak the right, with the consent of
the Required Lenders (not to be unreasonably withtvedelayed), to appoint a succesgwavided, that if a Default has occurred and is
continuing, the Required Lenders, and not the Camppshall have the right, in consultation with tBempany, to appoint such successor. If
no successor shall have been so appointed by tipaifred Lenders and shall have accepted such appamtwithin 30 days after the retiring
Agent gives notice of its resignation, then thé&irey Agent may, on behalf of the Lenders and #miing Banks, appoint a successor Agent
which shall be a bank with an office in New Yorkew York or Toronto or London, as applicable, orAdfiliate of any such bank. Upon the
acceptance of its appointment as Agent hereundardugcessor, such successor shall succeed teaanhe vested with all the rights,
powers, privileges and duties of the retiring Agemtd the retiring Agent shall be discharged frtsrduties and obligations hereunder. After
the Agent's resignation hereunder, the provisidrBis Article and Section 10.03 shall continueeffect for the benefit of such retiring Age
its sub-agents and their respective Related Pamtiespect of any actions taken or omitted todbem by any of them while it was acting as
Agent.

Each Lender acknowledges that it has, iaddpntly and without reliance upon the Agents graher Lender and based on such
documents and information as it has deemed appteprade its own credit analysis and decisiomterénto this Agreement. Each Lender
also acknowledges that it will, independently anthaut reliance upon the Agents or any other Lerathet based on such documents and
information as it shall from time to time deem agiate, continue to make its own decisions inrtglar not taking action under or based
upon this Agreement, any other Loan Document atedl agreement or any document furnished hereundkereunder.

It is agreed that the Syndication Agentlshaits capacity as such, have no duties oroespbilities under this Agreement.
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ARTICLE X
Miscellaneous

SECTION 10.01. Notices. (a) Except in the case of notices and othemoomcations expressly permitted to be given byptetme
(and subject to paragraph (b) below), all noticas @her communications provided for herein shallrbwriting and shall be delivered by
hand or overnight courier service, mailed by ciediifor registered mail or sent by telecopy, aofed:

(i) if to the Company, to it at Molsor@s Brewing Company, 311 10th Street, Golden, adlo 80401, Attention of
Michael Kruteck (Telecopy No. (303) 277-5692 an@3B277-7666), with a copy to Molson Coors Brewidgmpany, 311
10th Street, Golden, Colorado 80401, Attention iofidthy V. Wolf (Telecopy No. (303) 277-5692) andriita Menogan
(Telecopy No. (303) 277-2601);

(ii) if to any Borrowing Subsidiary, tbin care of the Company as provided in paragrapdbpve;

(iii) if to the Administrative Agent, to ¥¢hovia Bank, National Association, 201 South QaiStreet, NC0680,
Charlotte, North Carolina 28288, Attention of Msindy Yost (Telecopy No. (704)383-0288) with a capyWachovia Bank,

National Association, 301 South College Streetflégthr, NC0760, Charlotte, NC 28288, Attention of.NMlouis Beasley
(Telecopy No. (704)383-6647);

(iv) if to the Canadian Administrative Ageor Canadian Swingline Lender, to Bank of Morlirégent Bank Services,
First Canadian Place, 19th Floor, Toronto, OntaCiapada M5X 1A1, Attention of Mr. Muhammad HasagléEopy No. (416)
867-5718); with a copy to the Administrative Agesstprovided in paragraph (iii) above;

(v) if to Wachovia in its capacity asussy Bank or to Wachovia Bank, National Associatibandon Branch in its
capacity as UK Issuing Bank, to Wachovia Bank, dfml Association, Agency Management, 301 SouthegellStreet, 6th
floor, NC0760, Charlotte, North Carolina 28288,etion of Ms. Cynthia Warner, (Telecopy No. (708711117);

(vi) if to Bank of Montreal in its capagias Issuing Bank, to Bank of Montreal, Trade Smsj 234 Simcoe Street, 3rd
floor, Toronto, Ontario, Canada M5T 1T4, AttentioiiMr. Mamdouh Rocca, Telecopy No. (416)598-6025)

(vii) if to the UK Swingline Lender, to Whevia Bank, National Association, London BrancliShopsgate, London
EC2N 3AB, Attention of Ms. Maureen Hart, (Telecdgg. (0207 929 4645);

(viii) if to any Lender, to it at its addi® (or telecopy number) set forth in its Adminigtra Questionnaire.

(b) Notices and other communicationdltenders hereunder may be delivered or furniblyeglectronic communications
pursuant to procedures approved by the Adminiseatigent;providedthat the foregoing shall not apply to notices parguo
Article Il unless otherwise agreed by the Admirdtitre Agent and the applicable Lender. The Admiatste Agent or the Company
may, in its discretion, agree to accept noticesahdr communications to it hereunder by electrapimmunications pursuant to
procedures approved by ftrovidedthat approval of such procedures may be limiteglatgicular notices or communications.

(c) Any party hereto may change its adsli@ telecopy number for notices and other comaatioins hereunder by notice to the
other parties hereto. All notices and other commrations given to any party hereto in accordanch thi¢ provisions of this
Agreement shall be deemed to have been given odetieeof receipt.
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SECTION 10.02. Waivers; Amendments. (a) No failure or delay by any Agent, any IsguBank or any Lender in exercising any
right or power hereunder or under any other Loanubwent shall operate as a waiver thereof, nor singllsingle or partial exercise of any
such right or power, or any abandonment or disooatice of steps to enforce such a right or poweclypde any other or further exercise
thereof or the exercise of any other right or powére rights and remedies of the Agents, the IgsBianks and the Lenders hereunder and
under the other Loan Documents are cumulative amd@t exclusive of any rights or remedies thay tveuld otherwise have. No waiver of
any provision of any Loan Document or consent tpdeparture by any Loan Party therefrom shall i ewvent be effective unless the same
shall be permitted by paragraph (b) of this Sectzom then such waiver or consent shall be effeaiiy in the specific instance and for the
purpose for which given. Without limiting the geality of the foregoing, the making of a Loan oniaace of a Letter of Credit shall not be
construed as a waiver of any Default, regardlesshather any Agent, any Issuing Bank or any Lemday have had notice or knowledge of
such Default at the time.

(b) Except as provided in Section 2.09¢ene of this Agreement, any other Loan Documeiainy provision hereof or thereof
may be waived, amended or modified except pursigeauh agreement or agreements in writing enteriedan the Company and the
Required Lenders or by the Company and the Admatige Agent with the consent of the Required Leadw, in the case of any
other Loan Document, pursuant to an agreementreeatents in writing entered into by the AdministatAgent and the Loan Party
or Loan Parties that are parties thereto, in eask with the consent of the Required Lendarsyidedthat, except as expressly
contemplated by Section 2.09(e), no such agreestetiit (i) increase the Commitment of any Lendehuwiit the written consent of
such Lender, (ii) reduce the principal amount of Boan, any amount payable in respect of any B/Argr LC Disbursement or
reduce the Applicable Rate, or reduce any feeslpayereunder, without the written consent of dagtder owed such amount,

(iii) postpone the date of any scheduled paymetti@fprincipal amount of any Loan, any amount p&yabrespect of any B/A or any
LC Disbursement, or any interest thereon, or apg feayable hereunder, or reduce the amount of evaiexcuse any such scheduled
payment, or postpone the scheduled date of exmirafi any Commitment, without the written conseintach Lender owed such
amount or which holds such Commitment, (iv) chaBgetion 2.18(b) or (c) in a manner that would afterpro rata sharing of
payments required thereby, or amend the pro retdntrent of each reduction of the Commitments uBeetion 2.09(c), without the
written consent of each Lender, (v) change anhefarovisions of this Section or reduce the pesmgmset forth in the definition of
"Required Lenders" or any other provision of anghdocument specifying the number or percentadenflers (or Lenders of any
Class) required to waive, amend or modify any sghereunder or make any determination or grantcangent thereunder, without
the written consent of each Lender (or each Lenflsuch Class, as the case may be), (vi) releas€dmpany or all or substantially
all the Subsidiary Guarantors from its or theirigéfions under Article VIl or the Subsidiary Guatee Agreement, without the
written consent of each Lender, (vii) change amyvisions of Section 7.02 or 7.03 without the writtonsent of each Lender, or

(viii) change any provisions of any Loan Documenaimanner that by its terms adversely affectsites in respect of payments due
to Lenders holding Loans of any Class differerttigrt those of Lenders holding Loans of any othes€Vaithout the written consent
Lenders holding a majority in interest of the catgting Loans and unused Commitments of each adyeffected Classprovided
furtherthat (A) no such agreement shall amend, modifytieemvise affect the rights or duties of any Agent,|ssuing Bank or
Swingline Lender hereunder or under any other Ldacument without the prior written consent of séafent, Issuing Bank or
Swingline Lender, as the case may be, and (B) aiyer, amendment or modification of this Agreemibat by its terms affects the
rights or duties under this Agreement of the Gldlanche Lenders (but not the US/UK Tranche Lerjdarghe US/UK Tranche
Lenders (but not the Global Tranche Lenders) magffeeted by an agreement or agreements in
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writing entered into by the Company and requiséecpntage in interest of the affected Class of kend

SECTION 10.03. Expenses; Indemnity; Damage Waiver(a) The Company shall pay (i) all reasonableaftpocket expenses
incurred by the Agents and their Affiliates (incing with respect to legal fees, the reasonable fdewrges and out-gfecket disbursements
Cravath, Swaine & Moore LLP and Fraser Milner CasgLLP only), in connection with the syndicatioftle credit facilities provided for
herein, the preparation and administration of &gseement and the other Loan Documents and any émmemts, modifications or waivers of
the provisions hereof or thereof (whether or netttiansactions contemplated hereby or thereby bhalbnsummated), (ii) all reasonable out-
of-pocket expenses incurred by the Issuing Bank®imection with the amendment, renewal or extensfany Letter of Credit or any
demand for payment thereunder and (iii) all reabtmaut-of-pocket expenses incurred by any Agesstlihg Bank or any Lender, including
the reasonable fees, charges and out-of-pockatrdisinents of any counsel for any Agent or any Lerideonnection with the enforcement
or protection of its rights in connection with anyan Document, including its rights under this 8&ttor in connection with the Loans ma
Letters of Credit issued or the B/As accepted amdhmsed, hereunder, including all such out-of-pbekpenses incurred during any
workout, restructuring or negotiations in respdduch Loans or Letters of Credit.

(b) The Company shall indemnify each Agéssuing Bank and each Lender, and each Relatgsl f any of the foregoing
Persons (each such Person being calledlademnite€’) against, and hold each Indemnitee harmless fesm,and all actual out-of-
pocket losses, claims, damages, liabilities armtedlexpenses, including the reasonable fees,ehargl out-of-pocket disbursements
of any counsel for any Indemnitee, other than Taxish, in all cases, are subject to indemnity guiysuant to Section 2.17, incur
by or asserted against any Indemnitee arising ©urt gonnection with or as a result of (i) the exgon or delivery of the Loan
Documents or any agreement or instrument contesgblareby or thereby, the performance by the jsangeeto of their respective
obligations hereunder or thereunder or the consuimmaf the Transactions or any other transact@omrgemplated hereby or thereby,
(i) any Loan, B/A or Letter of Credit or the usktbe proceeds therefrom (including any refusahhyssuing Bank to honor a demand
for payment under a Letter of Credit if the docutsepresented in connection with such demand datnictly comply with the terms
of such Letter of Credit), (iii) any actual or @kl presence or release of Hazardous Materials fsoro any property owned or
operated by the Company or any of the Subsidiasieany Environmental Liability related in any wiyythe Company or any of the
Subsidiaries, or (iv) any actual or prospectivénglditigation, investigation or proceeding relaito any of the foregoing, whether
based on contract, tort or any other theory andraigss of whether any Indemnitee is a party tbgaatd regardless of whether such
matter is instituted by a third party or by the Bever or any Loan Partyjrovidedthat such indemnity shall not, as to any Indemn
be available to the extent that such losses, clalarmages, liabilities or related expenses areméated by a court of competent
jurisdiction to have resulted from the gross neglice, bad faith or willful misconduct of such Indgtee or any of its Related Parties.

(c) To the extent that the Company failpay any amount required to be paid by it to Aggnt, Issuing Bank or Swingline
Lender under paragraph (a) or (b) of this Secéath Lender severally agrees to pay to such Aggting Bank or Swingline Lend
as the case may be, such Lender's pro rata shategr(dned as of the time that the applicable urbbeirsed expense or indemnity
payment is sought) of such unpaid amopntyvidedthat the unreimbursed expense or indemnified kdasn, damage, liability or
related expense, as the case may be, was inciymedasserted against such Agent, Issuing Banknvimddine Lender in its capacity
such. For purposes hereof, a Lender's "pro rat@'sBhall be determined based upon its share afuhe
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of the total Revolving Credit Exposures and unuSethmitments at the time (or most recently priostich time).

(d) To the extent permitted by applicable, the Company, the Agents and the Lenders sbakssert, and each hereby waives,
any claim against any Indemnitee, on any theotiabflity, for special, indirect, consequentialmunitive damages (as opposed to
direct or actual damages) arising out of, in cotinaawith, or as a result of, this Agreement or aigyeement or instrument
contemplated hereby, the Transactions, any Lodmtber of Credit or the use of the proceeds thereof

(e) All amounts due under this Sectioalldhe payable promptly after written demand theref

SECTION 10.04. Successors and Assigns(a) The provisions of this Agreement shall bedlng upon and inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby (including any Affiliafeaa Issuing Bank that issues any Letter of
Credit), except that (i) no Borrower may assigmthrerwise transfer any of its rights or obligatidreseunder without the prior written consent
of each Lender thereto (and any attempted assignoneéransfer by any Borrower without such consall be null and void) and (ii) no
Lender may assign or otherwise transfer its rightsbligations hereunder except in accordance thithSection. Nothing in this Agreement,
expressed or implied, shall be construed to camfen any Person (other than the parties hereti,rtdgpective successors and assigns
permitted hereby and, to the extent expressly coplted hereby (including any Affiliate of an IssgiBank that issues any Letter of Credit),
the Related Parties of each of the Agents, thérigdianks and the Lenders) any legal or equitable,rremedy or claim under or by reason
of this Agreement.

(b) Any Lender may assign to one or massignees all or a portion of its rights and oliages under this Agreement (including
all or a portion of its Commitments and the Loantha time owing to it)providedthat (i) the Administrative Agent, the Swingline
Lenders (in the case of an assignment of all aréign of a Global Tranche Commitment), the US iisgiBanks (in the case of an
assignment of all or a portion of a Global Tran€mnmitment or a US/UK Tranche Commitment or anydests obligations in
respect of its Global Tranche LC Exposure or US/TiEnche LC Exposure), the Canadian Issuing Banth@rcase of an assignment
of all or a portion of a Global Tranche Commitmentny Lender's obligations in respect of its Gldfranche LC Exposure) and the
UK Issuing Bank (in the case of an assignmentladrah portion of a Global Tranche Commitment or/UK Tranche Commitment or
any Lender's obligations in respect of its Globanthe LC Exposure or US/UK Tranche LC Exposurajl, xcept in the case of an
assignment (A) to a Lender or a Lender AffiliatgB) at a time when an Event of Default under S#ci.01(a), (b), (h) or (i) has
occurred and is continuing, the Company must died fprior written consent to such assignment (Whionsent of the Administrative
Agent and the Company shall not be unreasonabhheitl), (ii) except in the case of an assignmeat tender or a Lender Affiliate
or an assignment of the entire remaining amouth®fssigning Lender's Commitment, the amounteftbmmitment of the
assigning Lender subject to each such assignmetdr(dined as of the date the Assignment and Assamwith respect to such
assignment is delivered to the Administrative Agesh@ll not be less than $10,000,000 unless eattfed€ompany and the
Administrative Agent otherwise consent, (iii) tharfies to each assignment shall execute and detivbe Administrative Agent an
Assignment and Assumption, together with a proogsand recordation fee of $3,500 (it being undedtibat such fee is not payable
by the Company), (iv) the assignee, if it shall beta Lender, shall deliver to the Administrativgeftt an Administrative
Questionnaire and the documentation required tetigered under Sections 2.17(e) and (f) and (vasgignee shall be entitled to
receive any greater payment under Section 2.17tlleassigning Lender would have been entitle@d¢eive with respect to the
assigned interest unless the entitlement to re@yeadditional amounts under
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Section 2.17 arises as a result of a change incajd law after the date such assignee becomagyatp this Agreement. Subject to
acceptance and recording thereof pursuant to pgrhdd) of this Section, from and after the effextilate specified in each
Assignment and Assumption the assignee thereuhaddirte a party hereto and, to the extent of theré@st assigned by such
Assignment and Assumption, have the rights andyabbns of a Lender under this Agreement, and $s@aing Lender thereunder
shall, to the extent of the interest assigned loy Assignment and Assumption, be released frombiigations under this Agreement
(and, in the case of an Assignment and Assumptiwering all of the assigning Lender's rights antigaitions under this Agreement,
such Lender shall cease to be a party hereto hiltcgntinue to be entitled to the benefits of &t 2.15, 2.16, 2.17 and 10.03). Any
assignment or transfer by a Lender of rights oigalilons under this Agreement that does not comijitly this paragraph shall be
treated for purposes of this Agreement as a satbly Lender of a participation in such rights ahtigations in accordance with
paragraph (e) of this Section.

(c) The Administrative Agent, acting this purpose as an agent of each Borrower, shafiteia at one of its offices in The
City of New York a copy of each Assignment and Asption delivered to it and a register for the reledion of the names and
addresses of the Lenders, and the Commitment dfpancipal amount of and interest on the Loanspamts in respect of B/As and
LC Disbursements owing to, each Lender pursuatiteaderms hereof from time to time (th&&gister"). The entries in the Register
shall be conclusive, and the Borrowers, the Agehts)ssuing Banks and the Lenders may treat eardoR whose name is recorde
the Register pursuant to the terms hereof as adrdrateunder for all purposes of this Agreementiyitlostanding notice to the
contrary. The Register shall be available for isipa by the Company, the Issuing Banks and anydegrat any reasonable time and
from time to time upon reasonable prior notice.

(d) Upon its receipt of a duly complefessignment and Assumption executed by an assigrender and an assignee, the
assignee's completed Administrative Questionnainéeés the assignee shall already be a Lendermel the processing and
recordation fee referred to in paragraph (b) of Section and any written consent to such assighrequired by paragraph (b) of this
Section, the Administrative Agent shall accept sAshignment and Assumption and record the inforomationtained therein in the
Register. No assignment shall be effective for paes of this Agreement unless it has been recondtbeé Register as provided in this
paragraph.

(e) Any Lender may, without the consefmmy Borrower or any Agent, Issuing Bank or SwinglLender, sell participations to
one or more banks or other entities @afticipant") in all or a portion of such Lender's rights astiligations under this Agreement
(including all or a portion of its Commitment ardtLoans owing to itprovidedthat (i) such Lender's obligations under this
Agreement shall remain unchanged, (ii) such Lestail remain solely responsible to the other psuttiereto for the performance of
such obligations and (iii) the Borrowers, the Aggtihe Issuing Banks and the other Lenders shatlrage to deal solely and directly
with such Lender in connection with such Lendeghts and obligations under this Agreement. Anyeagrent or instrument pursuant
to which a Lender sells such a participation spadvide that such Lender shall retain the soletrigkenforce this Agreement and to
approve any amendment, modification or waiver of piovision of this Agreemengrovidedthat such agreement or instrument may
provide that such Lender will not, without the censsof the Participant, agree to any amendmentjfioation or waiver described in
the first proviso to Section 10.02(b) that affesish Participant. Subject to paragraph (f) of 8gstion, the Borrowers agree that each
Participant shall be entitled to the benefits oft®as 2.15, 2.16 and 2.17 to the same extentiawére a Lender entitled to such
benefits and had acquired its interest by assighméansuant to paragraph (b) of this Section. Toetktent permitted by law, each
Participant also shall be
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entitled to the benefits of Section 10.08 as thatigtere a Lender, provided such Participant agted® subject to Section 2.18(c) as
though it were a Lender.

() A Participant shall not be entitiedreceive any greater payment under Section 2.1%, or 2.17 than the applicable Lender
would have been entitled to receive with respetiéoparticipation sold to such Participant, unkbsssale of the participation to such
Participant is made with the Company's prior wnittensent. A Participant shall not be entitledh benefits of Section 2.17 unless
the Company is notified of the participation saldstich Participant and such Participant agreeshébenefit of the Borrowers, to
comply with Sections 2.17(e), (f) and (g) as thoitghere a Lender.

(g) Any Lender may at any time pledgg@ant a security interest in all or any portiontefrights under this Agreement to
secure obligations of such Lender, including agdgk or assignment to secure obligations to a BeReserve Bank, and this
Section shall not apply to any such pledge or godatsecurity interesgrovidedthat no such pledge or assignment of a security
interest shall release a Lender from any of itggaltions hereunder or substitute any such pledgessignee for such Lender as a
party hereto.

(h) Notwithstanding anything to the camyrcontained herein, any Lender (@ranting Bank') may grant to a special purpose
funding vehicle (an SPC") of such Granting Bank, identified as such intimg from time to time by the Granting Bank to the
Administrative Agent and the Company, the optioprtovide to the Borrowers all or any part of anyahdhat such Granting Bank
would otherwise be obligated to make to the Bormswerirsuant to Section 2.0drovidedthat (i) nothing herein shall constitute a
commitment to make any Loan by any SPC and (anifSPC elects not to exercise such option or ofkeriails to provide all or any
part of such Loan, the Granting Bank shall be atiéd to make such Loan pursuant to the terms heraefmaking of a Loan by an
SPC hereunder shall be deemed to utilize the Comenit of the Granting Bank to the same extent, arifl auch Loan were made by
the Granting Bank and such Granting Bank shalafbpurposes remain the Lender of record hereuritieh party hereto hereby
agrees that no SPC shall be liable for any paymedér this Agreement for which a Lender would othise be liable, for so long as,
and to the extent, the related Granting Bank makek payment. No SPC (or any Person receiving meaf/through such SPC) shall
be entitled to receive any greater payment undetid@e2.15, 2.16 or 2.17 (or any other increasesicprotection provision) than the
applicable Lender would have been entitled to kecwiith respect to the interests transferred tdv&RC. In furtherance of the
foregoing, each party hereto hereby agrees that, forthe date that is one year and one day #feepayment in full of all outstanding
senior indebtedness of any SPC, it will not ingtitagainst, or join any other person in institutagginst, such SPC any bankruptcy,
reorganization, arrangement, insolvency or liquataproceedings or similar proceedings under thes laf the United States or any
State thereof. In addition, notwithstanding anyghio the contrary contained in this Section 10.tvothan Section 10.04(d), any S
may (i) with notice to, but without the prior wett consent of, the Company and the Administratiger& and without paying any
processing fee therefor, assign all or a portioitsofhterests in any Loans to its Granting Bankooany financial institutions (if
consented to by the Company and Administrative Agemoviding liquidity and/or credit facilities tor for the account of such SPC to
fund the Loans made by such SPC or to supportateriies (if any) issued by such SPC to fund dumdns and (i) disclose on a
confidential basis any non-public information reigtto its Loans (but not relating to any Borrowexcept with the Company's
consent) to any rating agency, commercial papdedeaprovider of any surety, guarantee or creditquidity enhancement to such
SPC.

SECTION 10.05. Survival. All covenants, agreements, representationssamthnties made by the Loan Parties herein or ynotime!
Loan Document and in the certificates or otherrursents delivered in connection with or pursuarthte Agreement or any other Loan
Document shall be
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considered to have been relied upon by the otirtiepdiereto and shall survive the execution aridety of this Agreement and any other
Loan Document and the making of any Loans, regasdb any investigation made by any such otheyparon its behalf and
notwithstanding that any Agent, any Issuing Bankmy Lender may have had notice or knowledge oflefault or incorrect representation
or warranty at the time any credit is extended ineder, and shall continue in full force and effegtiong as the principal of or any accrued
interest on any Loan or any fee or any other ampaypéble under this Agreement or any other LoanuD@nt is outstanding and unpaid or
any Letter of Credit is outstanding and so longhe@sCommitments have not expired or terminated. grogisions of Sections 2.15, 2.16, 2.17
and 10.03 and Article IX shall survive and remairull force and effect regardless of the consunwnadf the transactions contemplated
hereby, the repayment of the Loans, the expirasraermination of the Commitments or the terminatid this Agreement or any other Loan
Document or any provision hereof or thereof.

SECTION 10.06. Counterparts; Integration; Effectiveness.This Agreement may be executed in countergard by different partie
hereto on different counterparts), each of whichlstonstitute an original, but all of which wheakén together shall constitute a single
contract. This Agreement, the other Loan Documantsany fee letters executed by the Company anddhenistrative Agent or the
Syndication Agent or any of their Affiliates corigte the entire contract among the parties reldtrtpe subject matter hereof and supersede
any and all previous agreements and understandinglsor written, relating to the subject matterdwd. It is agreed that the fee letters refe
to in the preceding sentence will remain in fullde and effect following the execution of this Agmgent until the termination of this
Agreement and the payment of all amounts owingurater. Except as provided in Section 4.01, thise&grent shall become effective when
it shall have been executed by the Administratigert and when the Administrative Agent shall haeeived counterparts hereof which,
when taken together, bear the signatures of eattfeaifther parties hereto, and thereafter shdlifding upon and inure to the benefit of the
parties hereto and their respective successorpamaitted assigns. Delivery of an executed couattigf a signature page of this Agreement
by telecopy shall be effective as delivery of a mally executed counterpart of this Agreement.

SECTION 10.07. Severability. Any provision of this Agreement held to be ilidaillegal or unenforceable in any jurisdictiohadl,
as to such jurisdiction, be ineffective to the extef such invalidity, illegality or unenforceatyliwithout affecting the validity, legality and
enforceability of the remaining provisions herearfg the invalidity of a particular provision in arficular jurisdiction shall not invalidate st
provision in any other jurisdiction.

SECTION 10.08. Right of Setoff. If an Event of Default shall have occurred @edcontinuing, each Lender and each of its Affigat
is hereby authorized at any time and from timente} to the fullest extent permitted by law, to gitand apply any and all deposits (general
or special, time or demand, provisional or findlpay time held and other obligations at any timeéng by such Lender or Affiliate to or for
the credit or the account of any Borrower againgtaf and all the obligations of such Borrower nomhereafter existing under this
Agreement held by such Lender, irrespective of Wwedr not such Lender shall have made any demaderrthis Agreement and although
such obligations may be unmatured. The rights ofiéander under this Section are in addition t&ptights and remedies (including other
rights of setoff) which such Lender may have.

SECTION 10.09. Governing Law; Jurisdiction; Consent to ServidProcess. (a) This Agreement shall be construed in acmocd
with and governed by the law of the State of Newkyo

(b) Each Borrower hereby irrevocably andonditionally submits, for itself and its propetio the nonexclusive jurisdiction of
the Supreme Court of the State of New York sittm@ew York County and of the United States Digt@ourt of the Southern
District of New York, and any appellate court framy thereof, in any action or proceeding arisingajfwor relating to any Loan
Document, or for recognition or enforcement of arggment, and each of the parties
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hereto hereby irrevocably and unconditionally agrat all claims in respect of any such actioproceeding may be heard and
determined in such New York State or, to the expentitted by law, in such Federal court. Eacthefparties hereto agrees that a
final judgment in any such action or proceedingldi@conclusive and may be enforced in other flickions by suit on the judgment
or in any other manner provided by law. Nothinghis Agreement or any other Loan Document shadlicfény right that any Agent,
any Issuing Bank or any Lender may otherwise ha\wing any action or proceeding relating to thgré@ement or any other Loan
Document against any Borrower or its propertiethencourts of any jurisdiction.

(c) Each Borrower hereby irrevocably andonditionally waives, to the fullest extent ityragally and effectively do so, any
objection which it may now or hereafter have tolthgng of venue of any suit, action or proceedaniging out of or relating to this
Agreement or any other Loan Document in any cafdrred to in paragraph (b) of this Section. Edcthe parties hereto hereby
irrevocably waives, to the fullest extent permittgdiaw, the defense of an inconvenient forum ®rfaintenance of such action or
proceeding in any such court.

(d) Each party to this Agreement irrevalgaconsents to service of process in the manrmviged for notices in Section 10.01.
Nothing in this Agreement or any other Loan Docutneill affect the right of any party to this Agreemt to serve process in any
other manner permitted by law.

SECTION 10.10. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLESEXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING D THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR TH
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ONONTRACT, TORT OR ANY OTHER THEORY). EACH
PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVBGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH ORIEARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOMEDGES THAT IT AND THE OTHER PARTIES HERETO
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BYAMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

SECTION 10.11. Headings. Article and Section headings and the Table@it€nts used herein are for convenience of referenc
only, are not part of this Agreement and shallaftgct the construction of, or be taken into coasidion in interpreting, this Agreement.

SECTION 10.12. Confidentiality. Each Agent, each Issuing Bank and each Lergteea to maintain the confidentiality of the
Information (as defined below), except that Infotima may be disclosed (a) to its and its Affilidtdsectors, officers, employees and agents,
including accountants, legal counsel and othersaalsi(it being understood that the Persons to wéaeh disclosure is made will be informr
of the confidential nature of such Information amstructed to keep such Information confidenti@d),to the extent requested by any
regulatory authority, (c) to the extent requiredapyplicable laws or regulations or by any subpasraimilar legal process, subject, if
reasonably practicable, to prior notice to the Canyp (d) to any other party to this Agreementtéethe extent necessary for the exercise of
any remedies hereunder or under any other Loanmentior any suit, action or proceeding relatinthte Agreement or any other Loan
Document or the enforcement of rights hereundéhereunder, (f) subject to an agreement contaipingisions substantially the same as
those of this Section, (i) to any assignee of ati€pant in, or any prospective assignee of otiBi@ant in, any of its rights or obligations
under this Agreement or (i) any actual or prospectounterparty (or its advisors) to any swap enivditive transaction relating to the
Company or any Subsidiary and its obligations i the consent of the Company or
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(h) to the extent such Information (i) becomes flyphvailable other than as a result of a breddhie Section or (ii) becomes available to
any Agent, any Issuing Bank or any Lender on a apfidential basis from a source other than the CamgpFor the purposes of this Section,
" Information" means all information received from or on beludithe Company or any of its Subsidiaries relatmtghe Company or its
Subsidiaries or Related Persons or their respebtigiess, other than any such information thav#slable to any Agent, any Issuing Banl
any Lender on a nonconfidential basis prior toldsare by the Company. Any Person required to raairthe confidentiality of Information
as provided in this Section shall be considerduaiee complied with its obligation to do so if stérson has exercised the same degree of
care to maintain the confidentiality of such Infatmn as such Person would accord to its own cenfidl information.

SECTION 10.13. Interest Rate Limitation. Notwithstanding anything herein to the contrdinat any time the interest rate applicable
to any Loan, together with all fees, charges ahérsamounts which are treated as interest on saah under applicable law (collectively the
" Charges'), shall exceed the maximum lawful rate (thldximum Raté) which may be contracted for, charged, takeneired or reserved
by the Lender holding such Loan in accordance wjiplicable law, the rate of interest payable ipees$ of such Loan hereunder, together
with all Charges payable in respect thereof, dhalimited to the Maximum Rate and, to the extamiful, the interest and Charges that would
have been payable in respect of such Loan but marpayable as a result of the operation of thigi&e shall be cumulated and the interest
and Charges payable to such Lender in respechef abans or periods shall be increased (but notethe Maximum Rate therefor) until
such cumulated amount, together with interest tiress the Federal Funds Effective Rate to the dfatepayment, shall have been received
by such Lender.

SECTION 10.14. Conversion of Currencies. (a) If, for the purpose of obtaining judgmam@ainy court, it is necessary to convert a
sum owing hereunder in one currency into anotheeogy, each party hereto (including any Borrow8upsidiary) agrees, to the fullest
extent that it may effectively do so, that the @itexchange used shall be that at which in acemelavith normal banking procedures in the
relevant jurisdiction the first currency could b&ghased with such other currency on the Businegsiibmediately preceding the day on
which final judgment is given.

(b) The obligations of each Borroweréspect of any sum due to any party hereto or aldehof the obligations owing
hereunder (the Applicable Creditor') shall, notwithstanding any judgment in a currefthe "Judgment Currency) other than the
currency in which such sum is stated to be dueumeler (the "Agreement Currency), be discharged only to the extent that, on the
Business Day following receipt by the Applicablee@itor of any sum adjudged to be so due in the edd Currency, the Applicable
Creditor may in accordance with normal banking prhaes in the relevant jurisdiction purchase theeAment Currency with the
Judgment Currency; if the amount of the Agreemantéhcy so purchased is less than the sum origidak to the Applicable
Creditor in the Agreement Currency, such Borrowgeas, as a separate obligation and notwithstaradigguch judgment, to
indemnify the Applicable Creditor against such Jas® if the amount of the Agreement Currency schased exceeds the sum
originally due to the Applicable Creditor in the regment Currency, the Applicable Creditor shallinefthe amount of such excess to
the applicable Borrower. The obligations of thetigarcontained in this Section 10.14 shall surthestermination of this Agreement
and the payment of all other amounts owing hereunde

SECTION 10.15. USA Patriot Act. Each Lender hereby notifies the Borrowers phuiasuant to the requirements of the USA Patriot
Act, it is required to obtain, verify and recordarmation that identifies the Borrowers, which infation includes the name and address of
each Borrower and other information that will allsuch Lender to identify each Borrower in accoréawith the USA Patriot Act.
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SECTION 10.16. Interest Act (Canada). Whenever interest is calculated on the bas#syear of 360 or 365 days, for the purpose
the Interest Act (Canada), the yearly rate of edewhich is equivalent to the rate payable hereuisdthe rate payable multiplied by the
actual number of days in the year and divided by &6365, as the case may be. All interest wiltaleulated using the nominal rate method
and not the effective rate method and the deeniedagtment principle shall not apply to such catiohs.
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IN WITNESS WHEREOF, the parties hereto heaesed this Agreement to be duly executed by thepective authorized officers as of
the day and year first above written.

MOLSON COORS BREWING COMPANY

By /s/ MICHAEL J. GANNON

Name: Michael J. Ganno
Title: Vice President and Treasul

COORS BREWING COMPANY

By /s/ MICHAEL J. GANNON

Name: Michael J. Ganno
Title: Vice President and Treasul

MOLSON INC.,

By /s/ MICHAEL J. GANNON

Name: Michael J. Ganno
Title: Treasurel

By /s/ ROBERT WITWER

Name: Robert Witwer
Title: Vice Presiden

MOLSON CANADA 2005,

By /s/ KELLY L. BROWN

Name: Kelly L. Brown
Title: Secretary and Corporate Coun

By /s/ STUART PRESTON

Name: Stuart Presto
Title: Treasurel
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MOLSON COORS CANADA INC.

By /s/ MICHAEL J. GANNON

Name: Michael J. Ganno
Title: Treasurel

By /s/ ROBERT WITWER

Name: Robert Witwer
Title: Vice Presiden

Executed and Delivered as a Deed
COORS BREWERS LIMITED

By /s/ ROBERT REESE

Name: Robert Rees
Title: Director



By
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/sl TIMOTHY WOLF

Name:  Timothy Wolf
Title: Director




WACHOVIA BANK, NATIONAL ASSOCIATION, individually and
as Administrative Agent, Issuing Bank, and Swinglirender

By /s/ LOUIS K. BEASLEY

Name: Louis K. Beasle)
Title: Director

BANK OF MONTREAL, individually and as Canadian Admstrative
Agent, Issuing Bank and Swingline Lend

By /s/ GENGA ARULAMPALAM

Name: Genga Arulampalar
Title: Managing Directo
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SIGNATURE PAGE T(

MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL

AS OF MARCH 2, 200

LENDER: JPMORGAN CHASE BANK, N.A.

By /s/ ROBERT T. SAKS

Name: Robert T. Sak
Title: Managing Directo
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SIGNATURE PAGE T(

MOLSON COORS BREWING COMPAN

LENDER:

CREDIT AGREEMENT DATEL
AS OF MARCH 2, 200

DEUTSCHE BANK AG, NEW YORK BRANCH

By

By
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/sl FREDERICK W. LAIRD

Name: Frederick W. Lairc
Title: Managing Directo

/sl VINCENT WONG

Name:  Vincent Wong
Title: Vice Presiden




SIGNATURE PAGE T(
MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL
AS OF MARCH 2, 200
LENDER:
TORONTO DOMINION (TEXAS) LLC,

By /s/ NEVA NESBITT

Name: Neva Nesbit
Title: Authorised Agen
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SIGNATURE PAGE T(

MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL

AS OF MARCH 2, 200

LENDER: TD BANK EUROPE LTD,

By /s/' R. MARK NEWMAN

Name: R. Mark Newmar
Title: Director
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SIGNATURE PAGE T(
MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL
AS OF MARCH 2, 200
LENDER:
MORGAN STANLEY SENIOR FUNDING, INC.

By /s/ JAAP L. TONCKENS

Name: Jaap L. Toncken
Title: Vice Presiden
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MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL

AS OF MARCH 2, 200

LENDER:
THE BANK OF TOKYC-MITSUBISHI, LTD., CHICAGO BRANCH

By /s/ SHINICHIRO MUNECHIKO

Name:  Shinichiro Munechikc
Title: Deputy General Manag
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SIGNATURE PAGE T(
MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL
AS OF MARCH 2, 200
LENDER:
BANK OF AMERICA,

By /s/ QUINN HALL

Name:  Quinn Hall
Title: Senior Vice Presidel
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SIGNATURE PAGE T(

MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL

AS OF MARCH 2, 200

LENDER: CITIBANK, N.A.,

By /s/ ANDY KREEGER

Name: Andy Kreegel
Title: Vice Presiden

LENDER:
CITIBANK, N.A., CANADIAN BRANCH

By /s/ SAM SHIH

Name:  Sam Shit
Title: Authorized Signo
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SIGNATURE PAGE T(

MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL

AS OF MARCH 2, 200

LENDER: BNP PARIBAS

By /s/ KATHERINE WOLFE

Name: Katherine Wolfe
Title: Director

By /s/ SANDY BERTRAM

Name:  Sandy Bertran
Title: Vice Presiden
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SIGNATURE PAGE T(

MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL

AS OF MARCH 2, 200

LENDER:

COOPERATIEVE CENTRALE RIFFEISENBOERENLEEENBANK
B.A,

By /s/ STEPHEN STAPLES

Name:  Stephen Staple
Title: Executive Directo

By /s/ REBECCA O. MORROW

Name: Rebecca O. Morro\
Title: Executive Directo
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SIGNATURE PAGE T(

MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL

AS OF MARCH 2, 200

LENDER: ABN AMRO BANK N.V.,

By /s/ ANGELA NOIQUE

Name:  Angela Noique
Title: Group Vice Presider

By /s/ PETER J. HALLAN

Name: Peter J. Halla
Title: Vice Presiden
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SIGNATURE PAGE T(

MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL

AS OF MARCH 2, 200

LENDER: ABN AMRO BANK N.V., CANADA BRANCH,

By /s/ LAWRENCE J. MALONEY

Name: Lawrence J. Malone
Title: Managing Directo

By /s/ DAVID MOORE

Name: David Moore
Title: Director
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SIGNATURE PAGE T(
MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL
AS OF MARCH 2, 200
LENDER:
HSBC BANK USA, NATIONAL ASSOCIATION,

By /s/ JEREMY BOLLINGTON

Name:  Jeremy Bollingtor
Title: Managing Directo
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SIGNATURE PAGE T(

MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL

AS OF MARCH 2, 200

LENDER: US BANK, N.A,,

By /s/ THOMAS MCCARTHY

Name: Thomas McCarth
Title: Vice Presiden
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SIGNATURE PAGE T(
MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL
AS OF MARCH 2, 200
LENDER:
US BANK, NATIONAL ASSOCIATION, CANADA BRANCH,

By /s/ KEVIN JEPHCOTT

Name: Kevin Jephcot
Title: Principal Officer
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SIGNATURE PAGE T(
MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL
AS OF MARCH 2, 200
LENDER:
LLOYDS TSB BANK PLC,

By /s/ WINDSOR R. DAVIES

Name:  Windsor R. Davie:
Title: Director, Corporate Bankin

By /s/ ANDREW ROBERTS

Name: Andrew Robert:
Title: VP Corporate Bankin
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SIGNATURE PAGE T(
MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL
AS OF MARCH 2, 200
LENDER:
THE NORTHERN TRUST COMPANY

By /s/ KATHLEEN SCHURN

Name: Kathleen Schuri
Title: Vice Presiden

103




SIGNATURE PAGE T(

MOLSON COORS BREWING COMPAN
CREDIT AGREEMENT DATEL

AS OF MARCH 2, 200

LENDER: FORTIS CAPITAL CORP

By /s/ DOUGLAS V. RIAHI

Name: Douglas V. Riah
Title: Vice Presiden

By /s/ CRISTINA E. ROBERTS

Name: Cristina E. Robert
Title: Managing Directo
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Exhibit 99.2

SUBSIDIARY GUARANTEE AGREEMENT dated asMfarch 2, 2005 among MOLSON COORS BREWING COMPANY, a
Delaware corporation (theCompany'), COORS BREWING COMPANY, MOLSON CANADA 2005, MOIGN INC., MOLSON
COORS CANADA INC. and COORS BREWERS LIMITED (thénitial Borrowing Subsidiarie$ and, together with the Company
and other Borrowing Subsidiaries from time to tipaety to the Credit Agreement, th8bdrrowers"), each subsidiary of the Company
listed on Schedule | hereto (each such subsidmatiyidually, a "Guarantor" and collectively, the Guarantors") and WACHOVIA
BANK, NATIONAL ASSOCIATION, as Administrative Agenthe "Administrative Agenit), on behalf of the Lenders under the
Credit Agreement referred to below.

Reference is made to the Credit Agreematddias of March 2, 2005 (as amended, restateplesnpnted or otherwise modified from
time to time, the ‘Credit Agreement), among the Company, the Initial Borrowing Sulisiges and other Borrowing Subsidiaries from tir
time party thereto, the Lenders from time to tinaetyp thereto, the Administrative Agent and BaniMafntreal, as Canadian Administrative
Agent. The Lenders have agreed to extend cretlitet@orrowers subject to the terms and conditi@i$asth in the Credit Agreement. The
obligations of the Lenders to extend such creditcanditioned upon, among other things, the execwtind delivery of this Agreement. Each
of the Guarantors is a Subsidiary of the Comparyaanaffiliate of the Borrowers, will derive substial benefits from the extension of credit
to the Borrowers pursuant to the Credit Agreemedtia willing to execute and deliver this Agreemignbrder to induce the Lenders to
extend such credit. Accordingly, the parties heegfree as follows:

SECTION 1Definitions.(a) Capitalized terms used in this Agreement aridtierwise defined herein have the meanings dpddif
the Credit Agreement.

(b) The rules of construction specifiadSiection 1.03 of the Credit Agreement also applhis Agreement.
(c) As used in this Agreement, the folilogvterms have the meanings specified below:
"Canadian Guarantol means any Guarantor that is a Canadian Subsidiary

"Company Guarantot means any Guarantor that is (a) Molson Coors t@bpinance ULC or (b) a Foreign Subsidiary that@utees
or is otherwise liable for the Senior Notes.

"Guarantors' means (a) the Subsidiaries identified on Schetlh&reto and (b) each other Subsidiary that bescararty to this
Agreement as a Guarantor after the Effective Date.

"UK Guarantor" means any Guarantor that is a UK Subsidiary.

SECTION 2Guarantee(a) (i) Each Guarantor (other than Company Guarant@anadian Guarantors and UK Guarantors) hereby
irrevocably and unconditionally guarantees, joimtith the other Guarantors and severally, as aawmbligor and not merely as a surety,
payment when and as due of all the Obligationspéich Company Guarantor hereby irrevocably andnditionally guarantees, jointly with
the other Company Guarantors and severally, asreapr obligor and not merely as a surety, the paymdien and as due of the Obligations
of the Company; (iii) each Canadian Guarantor hemebvocably and unconditionally guarantees, jgimtith the other Canadian Guarantors
and severally, as a primary obligor and not measly surety, the payment when and as due of thigafibhs of the Canadian Borrowing
Subsidiaries (other than its own Obligations asaa@lian Borrowing Subsidiary); and (iv) each UK auéor hereby irrevocably and
unconditionally guarantees, jointly with the ot Guarantors and severally, as a primary obligat mot merely as a surety, the payment
when and as due of the Obligations of the UK BomgwSubsidiaries (other than its own Obligationgd$K Borrowing Subsidiary).

(b) Each of the Guarantors further agthasthe due and punctual payment of the Obligatimay be extended or renewed, in
whole or in part, without notice to or further assom it, and that it will remain bound upon @sarantee notwithstanding any
extension or renewal




of any Obligation. Without prejudice to the Borrawerights to receive demands for payment in acooed with the terms of the
Credit Agreement and to the fullest extent perrditig law, each of the Guarantors waives presenttoedemand of payment from

and protest to any Borrower or any other Loan Pairgny of the Obligations, and also waives notitacceptance of its guarantee
notice of protest for nonpayment.

SECTION 3Guarantee of PaymertEach of the Guarantors further agrees that itsagii@e hereunder constitutes a guarantee of pa
when due (whether or not any bankruptcy or sinplaceeding shall have stayed the accrual or cadiedf any of the Obligations or opera
as a discharge thereof) and not merely of collacmd waives any right to require that any reserhad by any Agent or Lender to any
balance of any deposit account or credit on thé&k®ab any Agent or Lender in favor of any Borroveerany other Person.

SECTION 4No Limitations, Etc(a) Except for termination of a Guarantor's obligag hereunder as expressly provided in Section 20,
the obligations of each Guarantor hereunder sloalba subject to any reduction, limitation, impagémh or termination for any reason,
including any claim of waiver, release, surrendéeration or compromise, and shall not be suligany defense or setoff, counterclaim,
recoupment or termination whatsoever by reasohefrtvalidity, illegality or unenforceability of grof the Obligations, any impossibility in
the performance of any of the Obligations or othsewWithout limiting the generality of the foreggi the obligations of each Guarantor
hereunder shall not be affected by (i) the failofrany Agent or Lender to assert any claim or dedmarto enforce any right or remedy aga
any Loan Party under the provisions of any Loanuboent or otherwise; (ii) any extension or renewary of the Obligations; (iii) any
rescission, waiver, amendment or modification oy release from any of the terms or provisiohsuy Loan Document or any other
agreement, including with respect to any other Gutmr under this Agreement; (iv) any default, fedlor delay, wilful or otherwise, in the
performance of the Obligations; or (v) any othet amission or delay to do any other act that mamight in any manner or to any extent
vary the risk of any Guarantor or otherwise opesata discharge of any Guarantor as a matter obtaquity (other than the payment in full
in cash of all the Obligations guaranteed hereubglesuch Guarantor) or which would impair or litiie right of any Guarantor to
subrogation.

(b) To the fullest extent permitted bypbgable law, each Guarantor waives any defensedas or arising out of any defense
the Borrowers or any other Loan Party or the uneefability of the Obligations or any part thereafrh any cause, or the cessation
from any cause of the liability of the Borrowersamy other Loan Party, other than the paymentlinrficash of all the Obligations
guaranteed hereunder by such Guarantor. The Agedtthe Lenders may, at their election, compromisedjust any part of the
Obligations, make any other accommodation with @frihe Borrowers or any other Loan Party or exereigy other right or remedy
available to them against any of the Borrowersnyr@her Loan Party, without affecting or impairimgany way the liability of any
Guarantor hereunder except to the extent the Qldigaguaranteed hereunder by such Guarantor reerefolly paid in full in cash.
To the fullest extent permitted by applicable l@ach Guarantor waives any defense arising outyosach election even though such
election operates, pursuant to applicable lawqeaiir or to extinguish any right of reimbursemenswbrogation or other right or
remedy of such Guarantor against any of the Borrsweany other Loan Party, as the case may be.

SECTION 5ReinstatementEach of the Guarantors agrees that its guarantearmaer shall continue to be effective or be reiest, as
the case may be, if at any time payment, or anytpareof, of any Obligation guaranteed hereungesuzh Guarantor is rescinded or must
otherwise be restored by any Agent or Lender uperbainkruptcy or reorganization of any Borroweg; ather Loan Party or otherwise.

2




SECTION 6Agreement To Pay; Indemnity; Subrogation; Contiidutin furtherance of the foregoing and not in limitetiof any other
right which any Agent or Lender may have at lavinoequity against any Guarantor by virtue herepfruthe failure of any of the Borrowers
or any other Loan Party to pay any Obligation whad as the same shall become due, whether at tyahyriacceleration, after notice of
prepayment or otherwise, each Guarantor that gtegarsuch Obligation hereby promises to and wilbrureceipt of written demand by any
Agent or Lender, forthwith pay, or cause to be padhe Applicable Agent or Lender in cash the ant@qual to the unpaid principal amo
of such Obligations then due, together with accramd unpaid interest thereon. Each Guarantor fuggeees that if payment in respect of
Obligation guaranteed hereunder by such Guarahtirlse due in a currency other than US Dollardemnal a place of payment other than
New York and if, by reason of any Change in Lavgraiption of currency or foreign exchange markets, er civil disturbance or other eve
payment of such Obligation in such currency onghsplace of payment shall be impossible or, inrd@sonable judgment of any Agent or
Lender, not consistent with the protection of ights or interests, then, at the election of theikdstrative Agent, such Guarantor shall make
payment of such Obligation in US Dollars (basedruttie applicable Exchange Rate in effect on the dapayment) and/or in New York,
and shall indemnify each Agent and Lender agaimgi@sses or reasonable out-of-pocket expensed stall sustain as a result of such
alternative payment. Upon payment by any Guarasitany sums as provided in this Section 6, alltsgif such Guarantor against any of the
Borrowers or any other Guarantor arising as a téisafteof by way of right of subrogation, contrilout, reimbursement, indemnity or
otherwise shall in all respects be subordinatedjamidr in right of payment to the prior paymenffidl in cash of all the Obligations owed by
such Borrower or Guarantor to the Agents and Lender

Subject to the subordination provisionstagred in the preceding paragraph of this Sectidii) @ach of the Borrowers agrees to
indemnify any Guarantor making any payment as reguinder this Section 6 for the full amount oftspayment and, until such
indemnification obligation shall have been satifisuch Guarantor shall be subrogated to the rigftitse person to whom such payment s
have been made to the extent of such payment,iaeai¢h Guarantor (aContributing Guarantor') agrees that, in the event a payment shall
be made by any other Guarantor under this Agregraadtsuch other Guarantor (th€laiming Guarantor') shall not have been fully
indemnified by the Borrowers as provided for inuda (i), the Contributing Guarantor shall, to tReest the Claiming Guarantor shall not
have been so indemnified by the Borrowers, indeyrthié Claiming Guarantor in an amount equal toatm®unt of such payment, multiplied
by a fraction of which the numerator shall be teeworth of the Contributing Guarantor on the daeeof (or, in the case of any Guarantor
becoming a party hereto pursuant to Section 21d#te of the Supplement hereto executed and detivey such Guarantor) and the
denominator shall be the aggregate net worth dhallGuarantors on the date hereof (or, in the chaay Guarantor becoming a party hereto
pursuant to Section 21, the date of the Suppletmemgto executed and delivered by such Guarantos).Gontributing Guarantor making any
payment to a Claiming Guarantor pursuant to thigiGe 6 shall be subrogated to the rights of suletining Guarantor under clause (i) to the
extent of such payment.

SECTION 7Information.Each Guarantor assumes all responsibility for baimg) keeping itself informed of each of the Borrosvand
each other Loan Party's financial condition an@tssnd of all other circumstances bearing upemigk of nonpayment of the Obligations
and the nature, scope and extent of the risksstiat Guarantor assumes and incurs hereunder, agesabat none of the Agents or any
Lender will have any duty to advise such Guaraofénformation known to it or any of them regardisigch circumstances or risks.

SECTION 8Notices All communications and notices hereunder shall¢pkas otherwise expressly permitted herein) eriting and
given as provided in Section 10.01 of the Credit




Agreement. All communications and notices hereuta@ny Guarantor shall be given to it in carehaf Company as provided in
Section 10.01 of the Credit Agreement.

SECTION 9Survival of AgreemenAll covenants, agreements, representations andantées made by the Guarantors herein and in any
other Loan Document shall be considered to hava beleed upon by the other parties hereto and sallive the execution and delivery of
the Loan Documents and the making of any Loansaandptance and purchase of any B/As, regardlemsyofvestigation made by any such
other party or on its behalf and notwithstandingt #iny Agent or any Lender may have had noticenonkedge of any Default or incorrect
representation or warranty at the time any creditdtended under the Credit Agreement, and shafiraee in full force and effect as long as
the principal of or any accrued interest on anyrLoaB/A or any fee or any other amount payableeunashy Loan Document is outstanding
and so long as the Commitments have not expireégrotinated.

SECTION 10Binding Effect; Several Agreemefhis Agreement shall become effective as to anyr@uar when a counterpart hereof
executed on behalf of such Guarantor shall have Hebvered to the Administrative Agent and a ceupart hereof shall have been executed
on behalf of the Administrative Agent, and therea&hall be binding upon such Guarantor and theiAidtnative Agent and their respective
permitted successors and assigns, and shall iauhe tbenefit of such Guarantor, the Administrathgent and the Lenders and their
respective successors and assigns, except thata@@or shall have the right to assign or tranigdaights or obligations hereunder or any
interest herein (and any such assignment or traskfdl be void) except as expressly contemplagettis Agreement or the Credit
Agreement. This Agreement shall be construed aparate agreement with respect to each Guarardamag be amended, modified,
supplemented, waived or released with respectydzararantor without the approval of any other Gotaand without affecting the
obligations of any other Guarantor hereunder.

SECTION 11Successors and AssigiBhenever in this Agreement any of the parties beigeteferred to, such reference shall be
deemed to include the permitted successors anginassf such party; and all covenants, promisesagnelements by or on behalf of any
Guarantor or the Administrative Agent that are aord in this Agreement shall bind and inure tolteeefit of their respective permitted
successors and assigns.

SECTION 12Administrative Agent's Fees and Expenses; Indecatiifin. (a) The parties hereto agree that the Administeatigent
shall be entitled to reimbursement of its expensarired hereunder as provided in Section 10.0Be{redit Agreement.

(b) Without limitation of its indemnifitian obligations under the other Loan Documentshdauarantor jointly and severally
agrees to indemnify the Administrative Agent anel dither Indemnitees (as defined in Section 10.GBeCredit Agreement) against,
and hold each Indemnitee harmless from, any aratcalll out-of-pocket losses, claims, damagesl)itiab and related expenses
(other than Taxes which, in all cases, are sulijeictdemnity only pursuant to Section 2.17 of thredit Agreement), including the
reasonable fees, charges and disbursements obangel for any Indemnitee, incurred by or asseatginst any Indemnitee arising
out of, in connection with, or as a result of, gxecution, delivery or performance of this Agreetriemelation to such Guarantor or
any claim, litigation, investigation or proceedirgdating to the foregoing agreement, whether oramytIndemnitee is a party thereto
(and regardless of whether such matter is institbtea third party or by any of the Borrowers oy ather Loan Party)providedthat
such indemnity shall not, as to any Indemniteea\mglable to the extent that such losses, claimsagjes, liabilities or related
expenses are determined by a court of competdatjction to have resulted from the gross negligemad faith or willful miscondu
of such Indemnitee or any of its Related Parties.




(c) Any such amounts payable as provive@under shall be additional Obligations. The ions of this Section 12 shall
remain operative and in full force and effect religss of the termination of this Agreement or atheolLoan Document, the
consummation of the transactions contemplated fethb repayment of any of the Obligations, thealidity or unenforceability of
any term or provision of this Agreement or any oth@an Document, or any investigation made by obehalf of any Agent or
Lender. All amounts due under this Section 12 dimlbayable promptly after written demand therefor.

SECTION 13. Applicable Law. THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WIT H AND GOVERNED
BY THE LAWS OF THE STATE OF NEW YORK.

SECTION 14Waivers; Amendmen(a) No failure or delay by any Agent or Lender xersising any right or power hereunder shall
operate as a waiver thereof, nor shall any singfgadtial exercise of any such right or power, iy abandonment or discontinuance of steps
to enforce such a right or power, preclude anyratinéurther exercise thereof or the exercise gf @ther right or power. The rights and
remedies of the Agents and the Lenders hereundeuraer the other Loan Documents are cumulativeaa@ahot exclusive of any rights or
remedies that they would otherwise have. No waifemy provision of this Agreement or consent ty daparture by any Guarantor
therefrom shall in any event be effective unlegsshme shall be permitted by paragraph (b) ofSbition 14, and then such waiver or
consent shall be effective only in the specifidanse and for the purpose for which given. No moticdemand on any Guarantor in any case
shall entitle such Guarantor to any other or furtieice or demand in similar or other circumstance

(b) Neither this Agreement nor any pravishereof may be waived, amended or modified expegsuant to an agreement or
agreements in writing entered into between the Adstrative Agent and the Guarantors with respegthich such waiver,
amendment or modification is to apply, subjectrig aonsent required in accordance with Section2l6f@he Credit Agreement.

SECTION 15WAIVER OF JURY TRIAEEACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXANT PERMITTED
BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREMENT, ANY OTHER LOAN DOCUMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ONONTRACT, TORT OR ANY OTHER THEORY). EACH
PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVBGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH ORIEARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOMEDGES THAT IT AND THE OTHER PARTIES HERETO
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BYAMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

SECTION 16SeverabilityIn the event any one or more of the provisions @it in this Agreement should be held invaligig8l or
unenforceable in any respect, the validity, legaditd enforceability of the remaining provisionsi@ined herein shall not in any way be
affected or impaired thereby (it being understdaat the invalidity of a particular provision in arficular jurisdiction shall not in and of itself
affect the validity of such provision in any otherisdiction). The parties shall endeavor in goadH negotiations to replace the invalid,
illegal or unenforceable provisions with valid pigiens the economic effect of which comes as cisspossible to that of the invalid, illegal
or unenforceable provisions.

SECTION 17CounterpartsThis Agreement may be executed in counterpart$y ebehich shall constitute an original but allvatiich
when taken together shall constitute a single agttand shall become effective as provided ini&edi0. Delivery of an executed signature
page to this Agreement




by facsimile transmission shall be as effectivel@ssery of a manually signed counterpart of thigdement.

SECTION 18Headings.Section headings used herein are for convenienceference only, are not part of this Agreementaednot tc
affect the construction of, or to be taken intosidaration in interpreting, this Agreement.

SECTION 19Jurisdiction; Consent to Service of Proceggy.Each Guarantor hereby irrevocably and uncamtidly submits, for itself
and its property, to the nonexclusive jurisdictaiithe Supreme Court of the State of New Yorkrsittin New York County and of the United
States District Court of the Southern District &Y ork, and any appellate court from any theraogny action or proceeding arising out of
or relating to this Agreement or any other Loan uent, or for recognition or enforcement of anygunent, and each of the parties hereto
hereby irrevocably and unconditionally agrees #ilatlaims in respect of any such action or progsgdhay be heard and determined in such
New York State or, to the extent permitted by lawsuch Federal court. Each of the parties hergteess that a final judgment in any st
action or proceeding shall be conclusive and magriferced in other jurisdictions by suit on thegawent or in any other manner provided by
law. Nothing in this Agreement or any other LoarcDment shall affect any right that any Agent or aepder may otherwise have to bring
any action or proceeding relating to this Agreenwrdany other Loan Document against any Borrowetsqgoroperties in the courts of any
jurisdiction.

(b) Each of the Guarantors hereby irrabde and unconditionally waives, to the fullestaktit may legally and effectively do
S0, any objection which it may now or hereafteréhtvthe laying of venue of any suit, action orgading arising out of or relating
this Agreement or any other Loan Document in anyriceferred to in paragraph (a) of this SectionB&ch of the parties hereto
hereby irrevocably waives, to the fullest extenthpigted by law, the defense of an inconvenientfioto the maintenance of such
action or proceeding in any such court.

(c) Each party to this Agreement irredlgaonsents to service of process in the manrmriged for notices in Section 8.
Nothing in this Agreement or any other Loan Docutneill affect the right of any party to this Agreemt to serve process in any
other manner permitted by law.

SECTION 20Termination or Releaséa) Subject to the reinstatement provisions ofiSed, the guarantee of a Guarantor hereunder
shall be automatically terminated when all Obligas guaranteed by such Guarantor have been phitl #and the Lenders have no further
commitment under the Credit Agreement to lend t@azept and purchase B/As issued by, any Borrawhese Obligations are guaranteec
such Guarantor hereunder. Subject to the reinsaieprovisions of Section 5, this Agreement shalhinate when all the Obligations have
been paid in full and the Lenders have no furtlmnmitment to lend or accept and purchase B/As utise€redit Agreement.

(b) A Guarantor shall automatically bieased from its obligations hereunder upon the wmmsation of any transaction
permitted by the Credit Agreement as a result atlwvlsuch Guarantor ceases to be a Subsidiary a@dinepanyprovidedthat the
Required Lenders shall have consented to suchattdan (to the extent required by the Credit Agreathand the terms of such
consent did not provide otherwise.

(c) In connection with any terminationrelease pursuant to paragraphs (a) or (b), theirigirative Agent shall execute and
deliver to any Guarantor, at such Guarantor's esgyeall documents that such Guarantor shall reé$pnequest to evidence such
termination or release. Any execution and delivardocuments pursuant to this Section 20 shall ieoart recourse to or warranty by
the Administrative Agent.

SECTION 21Additional SubsidiariesPursuant to Section 5.09 of the Credit AgreemeatheSignificant Subsidiary (other than a
Foreign Subsidiary that is not a Canadian SubsidaiJK




Subsidiary or a Foreign Subsidiary that Guaranteés otherwise liable for the Senior Notes) thaswot in existence or not a Subsidiary on
the date of the Credit Agreement is required terintto this Agreement as a Guarantor upon becosuich a Significant Subsidiary within
15 days of becoming a Significant Subsidiary. Upgacution and delivery by the Administrative Agant a Significant Subsidiary of an
instrument in the form of Exhibit | hereto, sucly@ficant Subsidiary shall become a Guarantor heeuwith the same force and effect as if
originally named as a Guarantor herein. The exenwtnd delivery of any such instrument shall nquine the consent of any other Loan
Party hereunder. The rights and obligations of €aghrantor hereunder shall remain in full force affdct notwithstanding the addition of
any new Loan Party as a party to this Agreement.

SECTION 22Right of Setoffif an Event of Default shall have occurred and twatiouing, each Lender and each of its Affiliates i
hereby authorized at any time and from time to titnehe fullest extent permitted by law, to sdtasfd apply any and all deposits (general or
special, time or demand, provisional or final) ay #ime held and other obligations at any time aplyy such Lender or Affiliate to or for the
credit or the account of any Guarantor againstadrand all the obligations of such Guarantor novh@reafter existing under this Agreement
held by such Lender, irrespective of whether orsumh Lender shall have made any demand undefAgneement and although such
obligations may be unmatured. The rights of eaaidiee under this Section 22 are in addition to otlghts and remedies (including other
rights of setoff) which such Lender may have.




IN WITNESS WHEREOF, the parties hereto hduly executed this Agreement as of the day andfirsaabove written.

MOLSON COORS BREWING COMPANY, as Borrow:t

By /s/ MICHAEL J. GANNON

Name: Michael J. Ganno
Title: Vice President and Treasul

COORS BREWING COMPANY, as Borrower and as Guarat

By /s/ MICHAEL J. GANNON

Name: Michael J. Ganno
Title: Vice President and Treasul

MOLSON CANADA 2005, as Borrower and as Canadian rGuoior,

By /s/ KELLY L. BROWN

Name:  Kelly L. Brown
Title: Secretary and Corporate Coun

By /s/ STUART PRESTON

Name: Stuart Presto
Title: Treasurel

MOLSON INC., as Borrower and as Canadian Guara

By /s/ MICHAEL J. GANNON

Name: Michael J. Ganno
Title: Treasurel

By /s/ ROBERT WITWER

Name: Robert Witwer
Title: Vice Presiden

MOLSON COORS CANADA INC., as Borrower and as Giiaa
Guarantor

By /s/ MICHAEL J. GANNON

Name: Michael J. Ganno
Title: Treasurel

By /s/ ROBERT WITWER

Name: Robert Witwer
Title: Vice Presiden

Executed and Delivered as a Deed
COORS BREWERS LIMITED, as Borrower and as UK Gutog!

By /s/ ROBERT REESE

Name: Robert Rees
Title: Director



By /s/ TIMOTHY WOLF

Name:  Timothy Wolf
Title: Director

MOLSON COORS CAPITAL FINANCE ULC, as Company
Guarantor

By /s/ MICHAEL J. GANNON

Name: Michael J. Ganno
Title: Presiden

COORS INTERCONTINENTAL, INC., as Guarant:

By /s/ DAVID G. BARNES

Name: David G. Barne:
Title: Treasurel




COORS BREWING COMPANY INTERNATIONAL, INC., as
Guarantor

By /s/ MICHAEL J. GANNON

Name: Michael J. Ganno
Title: Treasurel

COORS WORLDWIDE, INC., as Guarantt

By /s/ DAVID G. BARNES

Name: David G. Barne:!
Title: Treasurel

COORS DISTRIBUTING COMPANY, as Guarant

By /s/ DAVID G. BARNES

Name: David G. Barne:!
Title: Treasurel

COORS GLOBAL PROPERTIES, INC., as Guaran

By /s/ PATTIL. ZENK

Name: Patti L. Zenk
Title: Presiden

COORS INTERNATIONAL MARKET DEVELOPMENT, L.L.L.P.,&
Guarantor

By: Coors Global Properties, In
Its:  General Partne

By /s/ PATTIL. ZENK

Name: Patti L. Zenk
Title: Presiden

10

Executed and Delivered as a Deed
COORS HOLDINGS LIMITED, as UK Guarantc

By /s/ ROBERT REESE

Name: Robert Rees
Title: Authorized Signator

By /s/ TIMOTHY WOLF

Name:  Timothy Wolf
Title: Authorized Signator

Executed and Delivered as a Deed
GOLDEN ACQUISITION LIMITED, as UK Guaranto

By /s/ ROBERT REESE

Name: Robert Rees



By
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Title: Authorized Signator

/sl TIMOTHY WOLF

Name:  Timothy Wolf
Title: Authorized Signator




WACHOVIA BANK, NATIONAL ASSOCIATION, as
Administrative Agent

By /s/ LOUIS K. BEASLEY Il

Name: Louis K. Beasley Il
Title: Director
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GUARANTORS
Coors Brewing Company
Molson Canada 2005 (as Canadian Guarantor)
Molson Inc. (as Canadian Guarantor)
Molson Coors Canada Inc. (as Canadian Guarantor)
Coors Brewers Limited (as UK Guarantor)
Molson Coors Capital Finance ULC (as Company Guaran
Coors Intercontinental, Inc.
Coors Brewing Company International, Inc.
Coors Worldwide, Inc.
Coors Distributing Company
Coors Global Properties, Inc.
Coors International Market Development, L.L.L.P.
Coors Holdings Limited (as UK Guarantor)

Golden Acquisition Limited (as UK Guarantor)

Schedule | t¢
the Subsidiary Guarantee Agreemer




Exhibit | to
the Subsidiary Guarantee Agreemer

SUPPLEMENT NO. datedasof[ ], tothe Subsidiary Guarantee Agreement dated Btacch 2, 2005, among MOLSON
COORS BREWING COMPANY, a Delaware corporation (tt@ompany'), COORS BREWING COMPANY, MOLSON CANADA
2005, MOLSON INC., MOLSON COORS CANADA INC. and CBS BREWERS LIMITED (the 'nitial Borrowing Subsidiarie$
and, together with the Company and other Borrov8ngsidiaries from time to time party to the Crédireement, the Borrowers"),
each subsidiary of the Company listed on Schedtiiereto (each such subsidiary individually, @darantor" and collectively, the "
Guarantors") and WACHOVIA BANK, NATIONAL ASSOCIATION, as Admistrative Agent (the Administrative Agenit).

A. Reference is made to the Credit Agreet dated as of March 2, 2005 (as amended, rdstatpplemented or otherwise modified
from time to time, the Credit Agreemernt), among the Company, the Initial Borrowing Sulisiitts and other Borrowing Subsidiaries from
time to time party thereto, the Lenders from timéitne party thereto, the Administrative Agent &8ahk of Montreal, as Canadian
Administrative Agent.

B. Capitalized terms used herein andotioérwise defined herein shall have the meanisggaed to such terms in the Credit
Agreement and the Subsidiary Guarantee Agreeménted to therein.

C. The Guarantors have entered int@tiiesidiary Guarantee Agreement in order to indhed_enders to make Loans and accept and
purchase B/As upon the terms and subject to thditons set forth in the Credit Agreement. Secdnof the Subsidiary Guarantee
Agreement provides that additional SubsidiariethefCompany may become Guarantors under the Sabsi@uarantee Agreement by
execution and delivery of an instrument in the faritthis Supplement. The undersigned Subsidiary (tiew Subsidiary) is executing this
Supplement in accordance with the requirementeeCredit Agreement to become a Guarantor undeBdibsidiary Guarantee Agreemen
order to induce the Lenders to make additional ksaard accept and purchase additional B/As andrasdaration for Loans previously made
and B/As previously accepted and purchased.

Accordingly, the Administrative Agent arftetNew Subsidiary agree as follows:

SECTION 1. In accordance with Section 2thef Subsidiary Guarantee Agreement, the New Sialpgitly its signature below becomes
a Guarantor under the Subsidiary Guarantee Agreewitmthe same force and effect as if originalammed therein as a Guarantor and the
New Subsidiary hereby (a) agrees to all the temmaspaovisions of the Subsidiary Guarantee Agreerappticable to it as a Guaran
thereunder and (b) represents and warrants thaggnesentations and warranties made by it as saGtoa thereunder are true and correct in
all material respects on and as of the date heEsah reference to a "Guarantor” in the Subsidzugrantee Agreement shall be deemed to
include the New Subsidiary. The Subsidiary Guama#itgreement is hereby incorporated herein by rafare

SECTION 2. The New Subsidiary representsvaarrants to the Administrative Agent and the Lensdhat this Supplement has been
duly authorized, executed and delivered by it amsttutes its legal, valid and binding obligatiemforceable against it in accordance witl
terms, subject to applicable bankruptcy, insolvemegrganization, moratorium or other laws affegtimeditors' rights generally and subjec
general principles of equity, regardless of whettmrsidered in a proceeding in equity or at law.

SECTION 3. This Supplement may be execintesbunterparts (and by different parties heretaiffierent counterparts), each of which
shall constitute an original, but all of which whiaken together shall constitute a single contrHuis Supplement shall become effective
when the Administrative Agent shall have receivednterparts of this Supplement that, when takeattesy, bear the




signatures of the New Subsidiary and the AdminiisteaAgent. Delivery of an executed signature ptgenis Supplement by facsimile
transmission shall be as effective as delivery miaaually signed counterpart of this Supplement.

SECTION 4. Except as expressly supplememnéeeby, the Subsidiary Guarantee Agreement stralin in full force and effect.

SECTION 5. THIS SUPPLEMENT SHALL BE GOVERNED BY, AN D CONSTRUED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK.

SECTION 6. In case any one or more of tfowigions contained in this Supplement should Hd imwalid, illegal or unenforceable in
any respect, the validity, legality and enforcaapibf the remaining provisions contained hereialshot in any way be affected or impaired
thereby (it being understood that the invalidityagbarticular provision in a particular jurisdistishall not in and of itself affect the validity of
such provision in any other jurisdiction). The pesthereto shall endeavor in good-faith negotiatimnreplace the invalid, illegal or
unenforceable provisions with valid provisions #ox®nomic effect of which comes as close as possildleat of the invalid, illegal or
unenforceable provisions.

SECTION 7. All communications and noticesdunder shall be in writing and given as proviote8ection 8 of the Subsidiary
Guarantee Agreement. All communications and notiegeunder to the New Subsidiary shall be givehadbthe address set forth under its
signature below.

SECTION 8. The New Subsidiary agrees tmbeirse the Administrative Agent for its reasonahleof-pocket expenses in connection
with this Supplement, including the reasonable,fed®er charges and out-of-pocket disbursementsurdfisel for the Administrative Agent.
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IN WITNESS WHEREOF, the New Subsidiary ainel Administrative Agent have duly executed thip@ament to the Subsidiary
Guarantee Agreement as of the day and year fissteatyritten.

[NAME OF NEW SUBSIDIARY],

By

Name:
Title:

WACHOVIA BANK, NATIONAL ASSOCIATION, as
Administrative Agent

By

Name:
Title:
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Exhibit 99.3

AMENDMENT NO. 1 dated as of March 1, 20@&i " Amendmenit), to the CREDIT AGREEMENT dated as of February 17
2005 (the "Credit Agreemernit), among MOLSON COORS BREWING COMPANY, a Delawaogporation (the Company");
COORS BREWING COMPANY, MOLSON CANADA 2005, MOLSOMC. and MOLSON COORS CAPITAL FINANCE ULC,
each a subsidiary of the Company; the LENDERS pasyeto; JPMORGAN CHASE BANK, N.A., as Adminisixe Agent and
JPMORGAN CHASE BANK, N.A., TORONTO BRANCH, as Caiad Administrative Agent.

A. Pursuant to the terms and subjetiiéoconditions contained in the Credit Agreemérd,ltenders have extended and agreed to
extend credit to the Borrowers (capitalized termsduand not otherwise defined herein having theninga assigned to them in the Credit
Agreement).

B. Pursuant to Section 2.07(c) of thediirAgreement, upon the satisfaction of all caondi precedent to borrowings under the
Permanent Credit Facility, the Commitments of Leadender the Credit Agreement will be permanergtjuced by an amount equal to the
US Dollar Equivalent of the portion of the Spediaidend (determined as of the date of such redagtivhich was financed under the
Molson Credit Agreement and the Molson Note anthasfced with proceeds of Loans under the CredieAgrent.

C. The Borrowers desire to limit the ambof reduction in Commitments under Section ZP#g $300,000,000.

D. In connection with the foregoing, BBerrowers have requested that the Lenders agramémd certain provisions of the Credit
Agreement as provided herein. The Lenders whos@giges appear below, constituting the Requiredlee are willing, on the terms and
subject to the conditions set forth herein, soned the Credit Agreement. The Borrowers have itgdehat the Credit Agreement be
amended as set forth herein.

Accordingly, in consideration of the mutagreements herein contained and other good andhlal consideration, the sufficiency and
receipt of which are hereby acknowledged, the @attereto agree as follows:

SECTION 1. Amendment of the Credit Agreemenf{a) Section 2.07(c) of the Credit Agreemertaseby amended to read as follo

"(c) Upon the satisfaction of all condit®precedent to borrowings under the Permanent Gfadility, the Commitments will be
permanently reduced by an amount equal to $30@000,

SECTION 2. Representations and WarrantiesTo induce the other parties hereto to entertinis Amendment, the Company hereby
represents and warrants to each other party hératoafter giving effect to this Amendment, (2@ tepresentations and warranties of the |
Parties set forth in the Loan Documents are truecanrect in all material respects except to thembsuch representations and warranties
expressly relate to an earlier date, in which ¢heg shall be true and correct as of such date(l@nao Default has occurred and is
continuing.

SECTION 3. Effectiveness. This Amendment shall become effective as ofdidue first written above at such time as the
Administrative Agent shall have received countetpaf this Amendment that, when taken togethert tieasignatures of the Company and
the Required Lenders.

SECTION 4. Effect of Amendment. Except as expressly set forth herein, this Adneent shall not by implication or otherwise limit,
impair, constitute a waiver of, or otherwise affét rights and remedies of the Lenders, the Agenthe Borrowers under the Credit
Agreement, as amended by this Amendment, or arer ditan Document, and shall not alter, modify, achenin any way affect any of the
terms, conditions, obligations, covenants or agergmcontained in the Credit Agreement, as amehgékis Amendment, or any other Loan
Document, all of which are ratified and affirmedaithrespects and shall continue in full force afféct. Nothing herein shall be deemed to
entitle the




Borrowers to a consent to, or a waiver, amendnmeatlification or other change of, any of the terom)ditions, obligations, covenants or
agreements contained in the Credit Agreement, anded by this Amendment, or any other Loan Docurnmesitmilar or different
circumstances. This Amendment shall apply and feetfe only with respect to the provisions of teedit Agreement specifically referred
to herein. After the date hereof, any referenai¢oCredit Agreement shall mean the Credit Agre¢raesmodified hereby. This Amendment
shall constitute a Loan Document for all purpodeth® Credit Agreement and the other Loan Documents

SECTION 5. Counterparts. This Amendment may be executed in any numbepohterparts and by different parties hereto in
separate counterparts, each of which when so ee@eund delivered shall be deemed an original, batiah counterparts constitute but one
and the same instrument. Delivery of any executenhterpart of a signature page of this Amendmerfabgimile transmission shall be
effective as delivery of a manually executed cowpagd hereof.

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

SECTION 7. Expenses. The Company agrees to reimburse the Adminig&atgent for its reasonable out-of-pocket experiges
connection with this Amendment, including the rewsdale fees, charges and disbursements of Cravatin& & Moore LLP, counsel for the
Administrative Agent.

SECTION 8. Headings. The headings of this Amendment are for purpo$esference only and shall not limit or otherwidéect
the meaning hereof.




IN WITNESS WHEREOF, the parties hereto heaesed this Amendment to be duly executed by théyr authorized officers, all as of
the date and year first above written.

MOLSON COORS BREWING COMPANY

By /s/ MICHAEL J. GANNON

Name: Michael J. Ganno
Title: Vice President and Treasul

JPMORGAN CHASE BANK, N.A., individually and as
Administrative Agent

By /s/ ROBERT T. SACKS

Name: Robert T. Sack
Title: Managing Directo




SIGNATURE PAGE TO AMENDMENT
NO. 1 DATED AS OF MARCH 1, 200¢
TO THE MOLSON COORS CREDIT
AGREEMENT DATED AS OF
FEBRUARY 17, 200t

NAME OF LENDER: BANK OF MONTREAL

By /s/ GENGA ARULAMPALAM

Name: Genga Arulampalar
Title: Managing Directo




SIGNATURE PAGE TO AMENDMENT
NO. 1 DATED AS OF MARCH 1, 200¢
TO THE MOLSON COORS CREDIT
AGREEMENT DATED AS OF
FEBRUARY 17, 200t

NAME OF LENDER: WACHOVIA BANK, NATIONAL
ASSOCIATION

By /s/ LOUIS K. BEASLEY Il

Name: Louis K. Beasley Il
Title: Director




SIGNATURE PAGE TO AMENDMENT
NO. 1 DATED AS OF MARCH 1, 200¢
TO THE MOLSON COORS CREDIT
AGREEMENT DATED AS OF
FEBRUARY 17, 200t

NAME OF LENDER: DEUTSCHE BANK AG NEW YORF
BRANCH

By /s/ FREDERICK W. LAIRD

Name: Frederick W. Lairc
Title: Managing Directo

By /s/ VINCENT WONG

Name:  Vincent Wong
Title: Vice Presiden




SIGNATURE PAGE TO AMENDMENT
NO. 1 DATED AS OF MARCH 1, 200¢
TO THE MOLSON COORS CREDIT
AGREEMENT DATED AS OF
FEBRUARY 17, 200t

NAME OF LENDER: MORGAN STANLEY SENIOR FUNDINC

By /s/ JAAP L. TONCKENS

Name: Jaap L. Toncken
Title: Vice Presiden
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