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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

ADOLPH COORS COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)

(Unaudited)
T hirteen weeks ended
March 31, April 1,
2002 2001
Sales - domestic and international $ 937,756  $ 637,828
Beer excise taxes (198,434) (94,128)
Net sales 739,322 543,700
Cost of goods sold (475,844)  (351,153)
Gross profit 263,478 192,547
Marketing, general and administrative expenses (215,414) (169,958)
Special charge (2,876) -
Operating income 45,188 22,589
Interest income 4,764 4,612
Interest expense (9,913) (811)
Other income 4,927 3,172
Income before income taxes 44,966 29,562
Income tax expense (17,763) (11,234)
Net income $ 27,203  $ 18,328

Net income per common share - basic $ 0.76 $ 0.49



Net income per common share - diluted $ 0.75 $ 0.49

Weighted average number of outstanding

common shares - basic 35,973 37,203
Weighted average number of outstanding
common shares - diluted 36,270 37,688

Cash dividends declared and paid per
common share $ 0.205 $ 0.185

See notes to unaudited condensed consolidateccfalatatements.

ADOLPH COORS COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)

M arch 31, December 30,
2002 2001
(Un audited)
Assets
Current assets:
Cash and cash equivalents $ 177,402 $ 77,133
Short-term marketable securities -- 232,572
Accounts receivable, net 427,132 94,985
Notes receivable, net 80,442 13,747
Inventories:
Finished 98,125 32,438
In process 35,724 23,363
Raw materials 70,828 41,534
Packaging materials 13,604 17,788
Total inventories 218,281 115,123
Other current assets 92,373 72,969
Total current assets 995,630 606,529
Properties, at cost and net 1, 281,507 869,710
Gooduwill 572,945 6,955
Other intangibles, net 503,072 79,334
Investments in joint ventures 192,860 94,785
Other assets 396,152 82,379
Total assets $3, 942,166  $1,739,692
(Continued)

See notes to unaudited condensed consolidatecfalatatements.

ADOLPH COORS COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share information)

M arch 31, December 30,
2002 2001
(Un audited)

Liabilities and shareholders' equity

Current liabilities:

Accounts payable $ 276,622 $ 222,493
Accrued salaries and vacations 58,593 56,767
Taxes, other than income taxes 125,649 31,271

Accrued expenses and other liabilities 382,925 122,014
Current portion of long-term debt 110,000 85,000
Total current liabilities 953,789 517,545
Long-term debt 1, 554,656 20,000
Deferred tax liability 233,841 61,635

Other long-term liabilities 224,339 189,200



Total liabilities 2, 966,625 788,380

Shareholders' equity:
Capital stock:
Preferred stock, non-voting, no par value
(authorized: 25,000,000 shares; issued: none) -- --

Class A common stock, voting, no par value
(authorized and issued: 1,260,000 shares) 1,260 1,260

Class B common stock, non-voting, no par
value, $0.24 stated value (authorized:
200,000,000 shares; issued: 34,779,697 in

2002 and 36,048,008 in 2001) 8,281 8,259
Total capital stock 9,541 9,519
Paid-in capital 5,646 --

Unvested restricted stock (738) (597)
Retained earnings 974,212 954,981
Accumulated other comprehensive loss (13,120) (12,591)
Total shareholders' equity 975,541 951,312

Total liabilities and shareholders' equity ~ $3, 942,166  $1,739,692

(Concluded)

See notes to unaudited condensed consolidateccfalatatements.

ADOLPH COORS COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited)
T hirteen weeks ended
March 31,  April 1,
2002 2001

Cash flows from operating activities:
Net income $ 27,203  $18,328
Adjustments to reconcile net income to net
cash used in operating activities:

Equity in net earnings of joint ventures (9,691) (9,226)
Distributions from joint ventures 10,660 7,241
Depreciation, depletion and amortization 44,710 30,522
Gains on sales of securities (4,003) (2,954)
Deferred income taxes 3,196 (122)
Change in operating assets and liabilities (99,334) (59,122)
Net cash used in operating activities (27,259)  (15,333)
Cash flows from investing activities:
Purchases of securities - (130,968)
Sales and maturities of securities 232,758 179,135
Additions to properties and intangible assets (44,981) (30,752)
Acquisition of Coors Brewers Limited, net of
cash acquired 1 ,588,348) -
Investment in Molson USA, LLC - (65,000)
Other 3,100 3,106
Net cash used in investing activities (1 ,397,471)  (44,479)
Cash flows from financing activities:
Issuances of stock under stock plans 3,346 9,212
Purchases of stock -- (6,055)
Dividends paid (7,374) (6,893)
Proceeds from long-term debt 1 ,553,000 -
Payments on short-term debt (5,000) --
Overdraft balances (14,058) (17,245)
Other - 3,285

Net cash provided by (used in) financing
activities 1 529,914 (17,696)

Cash and cash equivalents:
Net increase (decrease) in cash and cash
equivalents 105,184 (77,508)



Effect of exchange rate changes on

cash and cash equivalents (4,915) (288)
Balance at beginning of year 77,133 119,761
Balance at end of quarter $ 177,402  $ 41,965

See notes to unaudited condensed consolidatecfalatatements.
ADOLPH COORS COMPANY AND SUBSIDIARIES

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THIRTEEN WEEKS ENDED MARCH 31, 2002

1. BUSINESS

We are the third-largest producer of beer in théddinStates based on volume and revenues. Follosingcquisition of the majority of the
former Bass Brewers business and other assetsliftenorew in February 2002, which we now collediyveall Coors Brewers Limited, we
are the eighth largest brewer in the world basedatinme. Including Coors Brewers Limited, the numbeo brewer in the United Kingdom
based on volume, we produce in excess of 32 mibamels of beer and other beverages per yeare ®imcfounding in 1873, we have been
committed to producing the highest quality beerd ather beverages.

2. SIGNIFICANT ACCOUNTING POLICIES

Unaudited condensed consolidated financial stat&sndn our opinion, the accompanying unauditedritial statements reflect all
adjustments, consisting of normal recurring acauahd certain other adjustments as discussedta & hange in Accounting Principle,
which are necessary for a fair presentation ofitlencial position, results of operations and ciaivs for the periods presented. The
accompanying financial statements include our aetsoand the accounts of our majority-owned androtietl domestic and foreign
subsidiaries. All significant intercompany transaics and balances have been eliminated in consioiida hese financial statements should
be read in conjunction with the notes to the cadattd financial statements contained in our AniRegort on Form 10-K for the year ended
December 30, 2001. Also, these financial statemshsld be read in conjunction with the financtatements of our acquired business and
the pro forma financial information included in dewrm 8-K/A filed with the Securities and Exchar@ammission on April 18, 2002. The
results of operations for the thirteen weeks eridacth 31, 2002, are not necessarily indicativehefresults that may be achieved for the full
fiscal year and cannot be used to indicate findpaeormance for the entire year.

The results of Coors Brewers Limited operationsehiagen included in the consolidated financial statets since February 2, 2002, the date
of acquisition.

The year-end condensed balance sheet data wasdlémivn audited financial statements but doesmmude all disclosures required by
generally accepted accounting principles.

Significant non-cash transactionBuring the first thirteen weeks of 2002 and 2004 issued restricted common stock under our manag
incentive program. The non-cash impact of theagaisses, net of forfeitures and tax withholding, 8= million and $1.2 million,
respectively. Also during the first quarter of 2001 2001, equity was increased by the tax beoefihe exercise of stock options under our
stock plans of $0.3 million and $4.1, respectively.

Recent accounting pronouncements - On October(Bl,,28e FASB issued Statement of Financial Accogn8tandards No. 144.

"Accounting for the Impairment or Disposal of Lohiyed Assets," (SFAS 144) which is applicable twaficial statements issued for fiscal
years beginning after December 15, 2001. This st@hprovides a single accounting model for -lived assets to be disposed of by sale and
establishes additional criteria that would havbaanet to classify an asset as held-for-sale. {itzason as held-for-sale is an important
distinction since such assets are not depreciatédee stated at the lower of fair value or cagyamount. This standard also requires
expected future operating losses from discontimptations to be recorded in the period(s) in whiehlosses are incurred, rather than as of
the measurement date as previously required. Gaptiaah of SFAS No. 144 on January 1, 2002 did rmateha material effect on our operat
results or financial position.

Reclassifications - Certain reclassifications hb@en made to the 2001 financial statements to confadth the 2002 presentation.
3. COORS BREWERS LIMITED ACQUISITION

On February 2, 2002, we acquired 100% of the oudliig shares of Bass Holdings Ltd. and certainratitangible assets from Interbrew
S.A. and paid off certain intercompany loan balaneéh Interbrew, for a total purchase price of Qillon British pounds sterling
(approximately $1.7 billion), plus associated fard expenses. The purchase price is still sugemtijustment based on the value of working
capital, certain intercompany trade balances awlistibuted earnings from joint ventures as ofdbquisition date. This acquisition resulted
in us obtaining the United Kingdom (U.K.) basedl®@arbusiness. The Carling Brewers business, redabuors Brewers Limited, includes
the majority of the assets that previously mad8ags Brewers, including the Carling, Worthingtonl &affrey's brand beers; the U.



distribution rights to Grolsch (via a joint ventusith Royal Grolsch N.V.); several other beer aladdred-alcohol beverage brands; related
brewing and malting facilities in the U.K.; and 9% interest in the distribution logistics providéradeteam. Coors Brewers Limited is the
second-largest brewer in the U.K., and Carling lag¢he best-selling beer brand in the U.K. Thenldrrights for Carling, which is the largest
acquired brand by volume, are mainly for territerie Europe. The addition of Coors Brewers Limiteglates a broader, more diversified
company in a consolidating global beer market.

As noted in Note 2, Significant Accounting Poligi#i®e results of Coors Brewers Limited operatioagehbeen included in the consolidated
financial statements since February 2, 2002, the alaacquisition.

The following table summarizes the fair valuesha assets acquired and liabilities assumed atdteeal acquisition. We are in the process of
finalizing the tax and financing structure. We alo evaluating the pension plan actuarial valuadiod certain restructuring plans of the
acquired business. Accordingly, the allocationhaf purchase price is

subject to change. Also, as noted above, the psechace is subject to further adjustments, whizbehnot yet been finalized. These
adjustments will result in further change to thechiase price allocation.

As of Februar y 2, 2002
(In milli ons)

Current assets $ 546
Property, plant and equipment 445
Other assets 415
Intangible assets 415
Goodwill 562
Total assets acquired 2,383
Current liabilities (428)
Non-current liabilities (238)
Total liabilities assumed (666)
Net assets acquired $ 1,717

Of the $415 million of acquired intangible assefgproximately $389 million has been assigned tadrames and distribution rights. The
remaining $26 million was assigned to patents antrtology and distribution channels. Approximat&®g4 million of the $389 million
brand name and distribution rights value has beterchined to have an indefinite life and accordingill not be amortized. The remaining
$105 million brand name and distribution right valill be amortized over a weighted average udd@ibf approximately 11.6 years. The
$26 million value for patents and technology arstriiution channels will be amortized over a wedghéverage useful life of approximately
8.4 years.

The $562 million of goodwill was assigned to thedpe and Americas segments in the amounts of appabely $396 million and $166
million, respectively. It is currently expected tim@ne of the goodwill will be deductible for tannposes, but as noted above we are in the
process of finalizing the tax structure.

In March 2002, we announced plans to close our Ghlpbrewery and Alloa malting facility. A majositof the production at the Cape Hill
brewery relates to brands that were retained kritinéw. The production at the Alloa malting fagilitill be moved to one of the other
existing malting facilities. The alternative usduefor these sites, and the associated exit coat® been reflected in the purchase price
allocation above.

The following unaudited, pro forma information shothe results of our operations for the three moetided March 31, 2002, and April 1,
2001, as if the business combination with Coorss@rs Limited and us had occurred at the beginnfrepoh period. These pro forma results
are not necessarily indicative of the results afragions that would have

occurred if the business combinations had occuatede beginning of the respective periods anaismended to be indicative of future
results of operations (in thousands, except paesiea).

Three months ended
March 31, April 1,
2002 2001

Net Sales $823,184 $ 805,636
Pretax income $ 40,160 $ 9,546
Net income $ 242296 $ 5,775
Net income per common share:

Basic $ 068 $ 0.16
Diluted $ 067 $ 015

We funded the acquisition with approximately $150iom of cash on hand and approximately $1.55dnillof combined debt as described
below at the prevailing exchange rate:



Faci lity

Curr ency Balance

Term Denomi nation  (In millions)
5year Amortizing term loan us D $ 478
5year Amortizing term loan (228 million

British pounds sterling) GB P 322
9 month Bridge facility (see Note 10,

Subsequent Event) us D 750

$ 1,550

In conjunction with the term loan and bridge fdgilwe incurred financing fees of approximatelyrB@lion and $500,000, respectively. Thi
fees will be amortized over the respective termthefborrowings. On May 7, 2002, we repaid our mivaath bridge facility through the
issuance of long-term financing and used additipnateeds from that issuance to repay a portiauoterm loans (See Note 10, Subsequent
Event).

Amounts outstanding under our term loan bear, axttuour bridge facility prior to repayment bomggrest, at our option, at a rate per an
equal to either an adjusted LIBOR or an alternate, fin each case plus an additional margin. T&iedal margin is set based upon our
investment grade debt rating which is BBB+ (S&PJ &aa2 (Moody's). If our debt rating changes, t@iteonal margin is subject to
adjustment. Interest is payable quarterly unlesstiected LIBOR is for a time period less thaml&@s, in which case the interest is payable
in the time period corresponding to the selectRQR.

Our term loan is payable quarterly in arrears baigipn March 28, 2003, pursuant to the amortizatichmeslule below, and matures February 1,
2007.

Amortization
rate of term

Year of annual payments loans
2003 15%
2004 20%
2005 25%
2006 30%
2007 10%

100%

We and all of our existing and future, direct andiiect, domestic subsidiaries, other than immakelomestic subsidiaries, have guaranteed
our term loan.

Our term loan requires us to meet certain perifidancial tests, including maximum total leveragéa and minimum interest coverage ratio.
There are also certain restrictions on indebtedriess and guarantees; mergers, consolidationsame types of acquisitions and assets
sales; and certain types of business in which wesogage. We expect to timely repay this facilityaccordance with its terms.

4. BUSINESS SEGMENTS

Prior to our acquisition of Coors Brewers Limitek reported results of operations in one segmertn@iv categorize our operations into
two geographical regions: the Americas and Eurdpese segments are managed by separate operating, teven though both consist
primarily of the manufacture, marketing, and sdlbeer and other beverage products. We also noggosize certain of our activities as our
Corporate segment, which we describe below.

The Americas malt beverage segment primarily ctssisour production, marketing, and sale of thei&damily of brands in the U.S. and
territories. This segment also includes the Codghtibusiness in Canada that is conducted throygdrtaership investment with Molson, |
and the sale of Molson products in the U.S. thabisducted through a joint venture investment Withison, Inc. The Americas segment also
includes the small amount of Coors products thatatd outside of the U.S. and its possessionsy@ing Europe.

The Europe segment consists of our production atedaf the Coors Brewers Limited brands throughbetworld, our joint venture
arrangement in the U.K. Grolsch business, andant yenture arrangement for the distribution afgucts throughout the U.K. It also
includes the sale of Coors Light in the U.K. ang Republic of Ireland.

The Corporate segment currently includes intenedtcartain corporate costs in both the U.S. andlthe The large majority of these
corporate costs relate to certain finance costso#émet administrative costs.

No single customer accounted for more than 10%.iofales

Summarized financial information concerning ourargble segments is shown in the following table:

Americas  Europe Corporate  Total
(Inth ousands)



3/31/2002

Gross sales $ 636,969 $ 300,78 7% - $ 937,756
Excise taxes (91,993) (106,44 1) -~ (198,434)
Net sales 544,976 194,34 6 - 739,322
Cost of goods sold (343,332) (132,51 2) - (475,844)
Marketing, general and

administrative (162,241) (53,17 3) - (215,414)
Special charges (804) - - (2,072) (2,876)
Operating income (loss) 38,599 8,66 1 (2,072) 45,188
Interest income -- 2,42 0 2,344 4,764
Interest expense -- - - (9,913)  (9,913)
Other (expense) income - net (149) 1,87 8 3,198 4,927
Earnings (loss) before income

taxes $ 38,450 $ 12,95 9 $(6,443)$ 44,966

Other financial data:
Depreciation, depletion,

amortization $ 30,876 $ 13,83 4% --$ 44,710
Capital Expenditures $ 37,328 $ 7,65 3% - % 44981
Total Assets $1,728,435 $2,213,73 1% - $3,942,166
Equity Investments $ 98,806 $ 94,05 4% - $ 192,860
4/1/2001
Gross sales $ 637,009 $ 81 9% - $ 637,828
Excise taxes (94,125) ( 3) - (94,128)
Net sales 542,884 81 6 -- 543,700
Costs of goods sold (350,404) (74 9) - (351,153)
Marketing, general and

administrative (168,645) (1,31 3) - (169,958)
Special charges - - - - -
Operating income 23,835 (1,24 6) - 22,589
Interest income -- - - 4,612 4,612
Interest expense - - - (811 (811)
Other income - net 218 - - 2,954 3,172
Earnings before income taxes $ 24,053 $ (1,24 6)$ 6,755 $ 29,562

Other financial data:
Depreciation, depletion,

amortization $ 30,501 $ 21 $ - $ 30522
Capital Expenditures $ 30,752 $ - $ --$ 30,752
Total Assets $1,719,448 $ 20,244 $ - $1,739,692
Equity Investments $ 94785 $ - $ - $ 94,785

The following table represents sales by geograpéignent:
Thr ee months ended
Marc h 31, April 1,
2002 2001
( n thousands)
Net sales to unaffiliated customers (1):
United States and its territories $531 919  $529,493
United Kingdom 194 ,346 816
Other foreign countries 13 ,057 13,391
Net sales $ 739 322 $543,700
For the period ended
March 31, December 30,
2 002 2001

In thousands)
Long-lived assets (2):

United States and its territories $1,002, 213 $ 955,615

United Kingdom 1,355, 039 231

Other foreign countries 272 153
Total long-lived assets $2,357, 524 $ 955,999

(1) Net sales attributed to geographic areas isdas the location of the customer.
(2) Long-lived assets include tangible and intalegéssets physically located in foreign countries.

5. CHANGE IN ACCOUNTING PRINCIPLE

In June 2001, the Financial Accounting Standardsr8¢FASB) issued Statements of Financial Accogn8tandards No. 141, "Business
Combinations," (SFAS 141) and No. 142, "Goodwill @ther Intangible Assets," (SFAS 142). SFAS 14fuires that all business
combinations be accounted for using the purchagkadef accounting and that certain intangible #saequired in a business combination
be recognized as assets apart from goodwill. SHNSWlas effective for all business combinationsatéd after June 30, 2001. SFAS 142
requires goodwill to be tested for impairment unckmtain circumstances, and written down when ingokirather than being amortized as
previously required. Furthermore, SFAS 142 requineshased intangible assets other than goodwliletamortized over their useful liv



unless those lives are determined to be indefiRitechased intangible assets are carried at assacumulated amortization.

SFAS 142 is effective for fiscal years beginninggaDecember 15, 2001 and accordingly we adoptegtbvisions of the standard effective
the beginning of fiscal 2002. In accordance wittASR.42, we ceased amortizing goodwill totaling $6&illion, including $62.2 million
related to our U.S. joint venture investment witblsbn, Inc., as of the beginning of fiscal 2002. sl& ceased amortizing approximately
$7.2 million of other net intangible assets thatomasidered to have indefinite lives. We also hs&.1 million of other intangible assets that
have indefinite lives that were previously not atized. As a result, during the three month periodesl March 31, 2002, we did not
recognize pre-tax amortization of goodwill and otimangibles totaling $0.4 million and $0.1 miliporespectively, that would have been
recognized had the previous standards still beefféct. The following table presents the impac86AS 142 on net income and net income
per share had the new standard been in effecofbrdf the quarters ended March 31, 2002, and Ap@I001 (in thousands, except per share
amounts):

Three months ended
March 31, April 1,

2002 2001
Reported net income $27,203 $18,328
Adjustments:
Amortization of goodwill -- 400
Amortization of intangible assets reclassified
as indefinite lives:
Distribution rights - 100
Income tax effect -- (190)
Net adjustments - 310
Pro forma adjusted net income $27,203 $18,638
Net income per share - basic  As reported $ 076 $ 0.49
Pro forma $ 076 $ 0.50
Net income per share - diluted As reported $ 075 $ 0.49
Pro forma $ 075 $ 0.49

There was no impairment of goodwill upon adoptibi®SBAS 142. We are required to perform goodwill aimment tests on at least an annual
basis and more frequently in certain circumstarnidéssplan to perform our required annual impairmtest during the third quarter of 2002.

The following tables present details of our intdmgiassets (in millions):

Useful Accumulated
March 31, 2002 life Gross Amortization Net
(years)
Intangible assets subject to

amortization:
Coors Brewers Limited:
Brand names and distribution

rights 2-20  $105. 8 $ (24) $1034
Patents and technology and
distribution channels 3-10 25. 6 (0.6) 25.0
Other 5-34 17. 1 (5.3) 11.8
Intangible assets not subject to
amortization:
Brand names Indefinite  286. 3 - 286.3
Pension N/A 48. 3 - 483
Other Indefinite  28. 8 (0.5) 283

We engaged third-party business valuation appatsenelp us determine the fair value of the intialegassets in connection with our
acquisition of what is now called Coors Brewers itéd. The allocation of purchase price for the Gddrewers Limited acquisition is
tentative pending finalization of our tax and ficarg structure. We are also evaluating the penglan actuarial valuation and certain
restructuring plans. The allocation may changefaihg the completion of these items. Note thatahmunts reflected in the table above &
March 31, 2002, have fluctuated from the originadghase price allocation at February 2, 2002, dubhéd change in the pound sterling
exchange rate between these dates.

The estimated future amortization expense of iritdagssets is as follows (in millions):

Fiscal year Amount
2003 $17.4
2004 $15.9
2005 $10.9
2006 $10.5

2007 $ 6.9



Amortization expense of intangible assets was #8lon and $0.3 million for the three months endédrch 31, 2002 and April 1, 2001,
respectively. The following table presents the gesnin goodwill during the first three months aictl 2002 allocated to the reportable
segments (in millions):

Balance at
December 31, March 31,
Segment 2001 Acquired Adju stments 2002
Americas $69.2 $ 166.5 $ 08 $ 2365
Europe -- 395.9 2.7 398.6

The adjustments during the first three monthssifdi 2002 include $3.5 million resulting from tleedign currency exchange rate change
between February 2, 2002, the date of our acquiogrs Brewers Limited, and March 31, 2002. Gooldwdludes approximately $62.2
million related to our joint venture investment\folson, Inc.

6. SPECIAL CHARGES

In the first quarter of 2002, we recorded spedmrges of $2.9 million, mainly for transition exges related to the newly acquired U.K.
business, including accounting, appraisal and l&sgd. In the first quarter of 2001, we recordedpecial charges.

7. OTHER COMPREHENSIVE INCOME

Thirteen weeks ended
March 31,  April 1,

2002 2001
(In thousands)
Net income $27,203 $18,328
Other comprehensive income (expense), net of tax:
Foreign currency translation adjustments 117 (81)
Unrealized (loss) gain on available-for-
sale securities and derivative instruments (1,293) 1,108
Reclassification adjustment for net loss (gains)
realized in net income on derivative instruments 533 (2,023)
Comprehensive income $26,560 $17,332

8. EARNINGS PER SHARE (EPS)

Basic and diluted net income per common share aieed at using the calculations outlined below:

Thir teen weeks ended
Mar ch 31, April 1,
2002 2001
(In thousands , except per share data)
Net income available to common shareholders  $2 7,203 $18,328
Weighted average shares for basic EPS 3 5,973 37,203
Effect of dilutive securities:
Stock options 276 477
Contingent shares not included in shares
outstanding for basic EPS 21 8
Weighted average shares for diluted EPS 3 6,270 37,688
Basic EPS $ 0.76 $ 0.49
Diluted EPS $ 0.75 $ 0.49

The dilutive effects of stock options were deteradiy applying the treasury stock method, assumvmgvere to purchase common shares
with the proceeds from stock option exercises. ISggtions to purchase 1,804 shares of common steck not included in the computation
of first quarter 2002 earnings per share becauessttitk options' exercise prices were greatertt@aaverage market price of the common
shares.

9. COMMITMENTS AND CONTINGENCIES

We were one of a number of entities named by ther&mmental Protection Agency (EPA) as a potentiedisponsible party (PRP) at the
Lowry Superfund site. This landfill is owned by t6&y and County of Denver (Denver), and was maddneWaste Management of
Colorado, Inc. (Waste). In 1990, we recorded aisppeetax charge of $30 million, a portion of whiwas put into a trust in 1993 as part of
an agreement with Denver and Waste to settle ttetamding litigation related to this issue.

Our settlement was based on an assumed cost ofrillzh (in 1992 adjusted dollars). It requirestaogay a portion of future costs in exc



of that amount.

In January 2002, in response to the EPA's five-y@aew conducted in 2001, Waste provided us wjittiated annual cost estimates through
2032. We have reviewed these cost estimates iagbessment of our accrual related to this issudetermining that the current accrual is
adequate, we eliminated certain costs included asté/s estimates, primarily trust management toatswvill be accrued as incurred, certain
remedial costs for which technology has not yentss/eloped and income taxes which we do not beliee an included cost in the
determination of when the $120 million thresholddached. We generally used a 2% inflation ratéifture costs, and discounted certain
operations and maintenance costs at the site thaieemed to be determinable, at a 5.46%fresirate of return. Based on these assump
the present value and gross amount of discountstd eoe approximately $1 million and $4 millionspectively. We did not assume any
future recoveries from insurance companies in stienate of our liability.

There are a number of uncertainties at the sithyding what additional remedial actions will bgu&ed by the EPA, and what costs are
included in the determination of when the $120ionillthreshold is reached. Because of these isthegstimate of our liability may change
as facts further develop, and we may need to isertize reserve. While we cannot predict the amoluahy such increase, an additional
accrual of as much as $25 million is reasonablitdes based on our preliminary evaluation, withiiddal cash contributions beginning as
early as 2013.

We were one of several parties named by the ERARRP at the Rocky Flats Industrial Park site.dpt&mber 2000, the EPA entered intc
Administrative Order on Consent with certain patiacluding our company, requiring implementatiadra removal action. Our projected
costs to construct and monitor the removal actrerepproximately $300,000. The EPA will also seeketcover its oversight costs associated
with the project which are not possible to estinstthis time. However, we believe they would benaterial to our operating results, cash
flows and financial position.

From time to time, we have been notified that we@rmay be a PRP under the Comprehensive EnvinsahiResponse, Compensation and
Liability Act or similar state laws for the cleanopother sites where hazardous substances hagedlly been released into the environment.
We cannot predict with certainty the total costgleinup, our share of the total cost, the extemthiich contributions will be available from
other parties, the amount of time necessary to tetethe cleanups or insurance coverage.

In addition, we are aware of groundwater contanonaat some of our properties in Colorado resulfiiogn historical, ongoing or nearby
activities. There may also be other contaminatiowtich we are currently unaware.

While we cannot predict our eventual aggregate foosiur environmental and related matters in whighare currently involved, we believe
that any payments, if required, for these mattevgldrbe made over a period of time in amountswmatld not be material in any one year to
our operating results, cash flows or our finanoratompetitive position. We believe adequate resehave been provided for losses that are
probable and estimable.

10. SUBSEQUENT EVENT
On April 25, 2002, we made a principal and intepegtment of $56 million on our five year amortizidgS. dollar term loan.

On May 7, 2002, our wholly owned subsidiary, CaBrewing Company, completed a private placemenB8&0dmillion principal amount of
3/8% Senior notes, due 2012, with interest paysdhi-annually. The notes were sold to investoesg@ice of 99.596% of par for a yield to
maturity of 6.43%, are unsecured, are not subgeahy sinking fund provision and include a redeopprovision (make-whole provision)
which allows us to retire the notes at whole or timg at a redemption price. The redemption piscequal to the greater of (1) 100% of the
principal amount of the notes plus accrued and idnpterest and (2) the "make whole" premium onah®unt of the notes being redeemed,
which is intended to equal to the present valuiefprincipal amount of the notes redeemed andeisit¢hereon. The notes were issued with
registration rights and are guaranteed by Adolpar€&€ompany and certain domestic subsidiariespieteeds from the sale of the notes,
after deducting estimated expenses and placemestere approximately $839 million. The net prasegnd cash on hand were used to (1)
repay the $750 million of loans outstanding undarsenior unsecured bridge facility which we erddreo in connection with our acquisiti
of Coors Brewers Limited and (2) repay approxima$91 million of outstanding U.S. term borrowingsder our senior unsecured credit
facilities.

On the same date as the private placement of welgntered into certain cross currency swaps tof&B0 million British pounds sterling
(approximately $774 million). The swaps includei@itial exchange of principal on the date of thevate placement and will require final
principal exchange 10 years later. The swaps aBdor an exchange of fixed British pound interpayments for fixed U.S. dollar interest
receipts. At the initial principal exchange, webi.S. dollars to a counterparty and received &ripounds. Upon final exchange, we will
provide British pounds to the counterparty and irec®.S. dollars. The cross currency swaps hava Hesignated as cash flow hedges of the
changes in value of the future British pound irgéend principal receipts on an intercompany loatwben us and our Europe subsidiary that
results from changes in the U.S. dollar to Brifiglund exchange rates.

On the same day as the settlement of our privaigephent offering and initial exchange of princigadounts associated with our swap
transactions, we were required to settle our preshoestablished forward sale of 530 million Bhitigounds. The settlement of all these
transactions in aggregate resulted in a foreigmamnge loss of approximately $26 million, almostodilivhich was offset by a foreign
exchange gain on our intercompany Ic



Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations
INTRODUCTION

We acquired the Carling business in England ande8/iabm Interbrew S.A. on February 2, 2002. Becdluis@cquisition was finalized in
2002, the operating results and financial positibthe Carling business are not included in owst fijuarter 2001 results discussed below, but
are included in our first quarter 2002 results fritn® date of acquisition. This acquisition will lea& significant impact on our future operat
results and financial condition. The Carling bussavhich was subsequently renamed Coors Brewseridd, generated sales volume of
approximately 9 million barrels in 2001. Since 198t business has, on average, grown its volumésd8s per annum, despite an overall
decline in the U.K. beer market over the same plefitnis acquisition was funded through cash and{party debt. The borrowings will have
a significant impact on our capitalization, intéresverage and free cash flow trends. See furtiseudsion of this impact in the Liquidity
section below.

Critical Accounting Policies

Our discussions and analysis of financial condidod results of operations are based upon our tdatsd financial statements, which have
been prepared in accordance with accounting plieigenerally accepted in the United States. Thpaation of these financial statements
requires us to make estimates and judgments tfeat difie reported amounts of assets, liabilitiegenues and expenses, and related
disclosures of contingent assets and liabilitias.a® on-going basis, we evaluate the continuedogpiateness of our accounting policies and
estimates, including those related to customernarog and incentives, bad debts, inventories, ptagtigeval, investments, intangible assets,
income taxes, pension and other post-retiremergfiiermnd contingencies and litigation. We baseestimates on historical experience and
on various other assumptions that are believee teesonable under the circumstances, the resultsich form the basis for making
judgments about the carrying values of assetsiahilities that are not readily apparent from otkeurces. Actual results may dif

materially from these estimates under differenuaggions or conditions.

We believe the following critical accounting poéisiaffect our more significant estimates and judgmased in the preparation of our
consolidated financial statements:

Revenue recognition: Revenue is recognized upgmmsmt of our product to distributors in the Amesicegment. In the Europe segment,
revenue is recognized upon shipment of our protturtailers. If we believe that our products do meet our high quality standards, we
retrieve those products and they are destroyed.rétmigval of sold products is recognized as actdn of sales at the value of the original
sales price and is recorded at the time of théerkett. Using historical results and production voks, we estimate the costs that are probable
of being incurred for product retrievals and recthrase costs in Cost of goods sold in the Cons@diincome Statements each period.

Valuation allowance: We record a valuation allowat@reduce our deferred tax assets to the ambahist more likely than not to be
realized. While we consider future taxable incomé angoing prudent and feasible tax planning sgfasein assessing the need for the
valuation allowance, in the event we were to deiteerthat we would be able to realize our defereedatssets in the future in excess of its net
recorded amount, an adjustment to the deferredsagt would increase income in the period suchrdétation was made. Likewise, should
we determine that we would not be able to realizergart of our net deferred tax asset in theifef an adjustment to the deferred tax asset
would be charged to income in the period such detetion was made.

Allowance for obsolete inventory: We write down @owventory for estimated obsolescence or unmarkeiakentory equal to the difference
between the cost of inventory and the estimatedketaalue based upon assumptions about historigeudature demand and market
conditions. If actual market conditions are les®fable than those projected by management, additiaventory write-downs may be
required.

Reserves for insurance deductibles: We carry dédestfor workers' compensation, automobile andegaiHiability claims up to a maximum
amount per claim. The undiscounted estimated itgh# accrued based on an actuarial determinafibis determination is impacted by
assumptions made and actual experience.

Contingencies, environmental and litigation reser¥#hen we determine that it is probable thatlaillig for environmental matters or other
legal actions has been incurred and the amoutedbss is reasonably estimable, an estimate diithes costs is recorded as a liability in
financial statements. Costs that extend the lifesgase the capacity or improve the safety orieffey of company-owned assets or are
incurred to mitigate or prevent future environméntatamination may be capitalized. Other environtakcosts are expensed when incurred.

Goodwill and intangible asset valuation: In Jun®2ahe Financial Accounting Standards Board (FASB)ed Statements of Financial
Accounting Standards No. 141, "Business Combinatig{SFAS 141) and No. 142, "Goodwill and Otheahgible Assets," (SFAS 142).
SFAS 141 requires that all business combinatiorscbeunted for using the purchase method of acowuand that certain intangible assets
acquired in a business combination be recognizedsets apart from goodwill. SFAS 141 was effedivall business combinations initiai
after June 30, 2001. SFAS 142 requires goodwlligdested for impairment under certain circumstanaed written down when impaired,
rather than being amortized as previously requifedthermore, SFAS 142 requires purchased intamgibdets other than goodwill to be
amortized over their useful lives unless thosesliaee determined to be indefinite. Purchased inidéagssets are carried at cost less
accumulated amortizatio



Trade loans: Coors Brewers Limited extends loanettil outlets that sell our brands. These logpially provide for a very low or zero
interest rate. In return, the retail outlets reediwer discounts on beer purchased from us, Wéhet result being Coors Brewers Limited
attaining a market return on the outstanding lcaarce. Under U.K. GAAP, the price paid for beenains in margin, and there is no
imputed interest income included on the booksHerdutstanding loan balance.

In order to comply with U.S. GAAP, we have recléissi a portion of the beer revenue into interesbime. In the first quarter of 2002, this
amount was $2.4 million.

There is no difference in the net income reporteden U.K. or U.S. GAAP related to this reclassifica, and we have determined that this
interest income will continue to be reflected ie tBuropean segment since it is so closely relatéokt European business, even though all
other interest income and expense is reflecteddérCorporate segment.

Consolidated Results of Operations

Thir teen weeks ended
Mar ch 31, April 1,
2002 2001
(In thousan ds, except percentages)
(Unaudited)
Net Sales $ 739,322 100% $ 543,700 100%
Cost of goods sold (475,844) 64% (351,153) 65%
Gross profit 263,478 36% 192,547 35%

Other operating expenses:
Marketing, general and administrative

expenses (215,414) 29% (169,958) 31%
Special charges (2,876) - - -
Operating income 45,188 6% 22,589 4%
Interest income - net 4,764 1% 4,612 1%
Interest expense - net (9,913) 2% (811) --
Other income - net 4,927 1% 3,172 1%
Income before taxes 44,966 6% 29,562 5%
Income tax expense (17,763) 2% (11,234) 2%
Net income $ 27,203 4% $ 18,328 3%

Sales and volume - Net sales increased $195.6miltir 36.0%, in the first quarter of 2002 comparethe same period last year. The $195.6
million increase in the first quarter 2002 net salé€$739.3 million compared to the first quart®d2 net sales of $543.7 million was due to
the acquisition of the Carling business portiofBaés Brewers on February 2, 2002, which is nowedalloors Brewers Limited and is
included in the Europe segment. We sold 6,410,@06els of malt beverages in the first quarter di20ersus 5,112,000 barrels in the first
quarter of 2001. The increase in unit volume was altributable to the acquisition of Coors Brewsrsited. During the first quarter of 20C
there was a continued mix shift away from someuwflagher-net-revenue products and geographiesinidnease in volume and modest

domestic price increases taken during the quantee wartially offset by the sale of three compamyed distributorships last year and
continued negative mix.

Cost of goods sold - Cost of goods sold was $4i#Bll&n for the first quarter of 2002 compared t85%.2 million for the same period last
year. Cost of goods sold was 64.4% of net salethéfirst quarter 2002 compared to 64.6% for #rae periods in 2001. On a per ba
basis, cost of goods sold increased 8.1% in tledinarter of 2002 versus 2001. This increase wagalthe acquisition of Coors Brewers
Limited, which has higher cost-per-barrel produbtn our pre-existing business, partially offsethy sale of three company-owned
distributorships last year and modestly lower pgakgand raw material costs. Other factors contiiiguto the increase in the first quarter
cost of goods per barrel include higher labor aaqubcity costs.

Marketing, general and administrative expensesrkbtang, general and administrative expenses o53Rfnillion in the first quarter of 2002
increased $45.5 million, or 26.7%, compared tosdume period last year. The increase was due t@ctpgsition of Coors Brewers Limited,
partially offset by the sale of three company-owdedributorships and some one- time reductionsvierhead expense versus prior year.

Special charges - In the first quarter of 2002 reerded special charges of $2.9 million, mainlytfansition expenses related to the newly
acquired U.K. business, including accounting, aispiand legal fees. In the first quarter of 200&,recorded no special charges.

Operating income - As a result of the factors natledve, operating income, including special charges $45.2 million for the first quarter
of 2002, double the $22.6 million reported in thetfquarter of 2001. Excluding special chargegrating income increased 112.8% to $48.1
million in the first quarter of 2002 compared td2¥2 million in the first quarter of 2001.

Interest income Interest income of $4.8 million in the first quarbf 2002 increased $0.2 million over the samépgddast year, due to trac



loan interest in the U.K., partially offset by léegerest income on cash and marketable securities.

Interest expenselnterest expense of $9.9 million in the first geaof 2002 increased $9.1 million over the prieay; due to increased deb
the current year associated with the acquisitio@@drs Brewers Limited.

Other income - net - Net other income of $4.9 wiillin the first quarter of 2002 increased $1.8iomll or 55.3%, over the same period last
year. Contributing to the increase are gains dd $illion recognized on the sale of marketable sées during the quarter, as compare:
gains of $3.0 million recognized in the prior year.

Consolidated effective tax rate - Our first qua@@02 effective tax rate, both including and exolgdspecial charges, was 39.5%, up from
38.0% for the first quarter of 2001 mainly becaokbwer tax-exempt interest income. We sold all @x-exempt marketable securities at
beginning of 2002 to help fund the Coors Brewemitéd acquisition, thereby increasing the portibour income that is taxable.

Net income- Net income for the first quarter of 2002 was #2million, or $0.76 per basic share ($0.75 pertddushare), compared to $18.3
million, or $0.49 per basic and diluted share,thar first quarter of 2001. Excluding special ite@fser-tax earnings were $28.9 million, or
$0.80 per basic and diluted share, in the firstignaf 2002, up 57.9% from after-tax earnings 588 million, or $0.49 per basic and diluted
share, in the first quarter of 2001.

The Americas Segment

The Americas segment achieved net sales of $548i0ma 0.4% increase from a year earlier. Fipsarter 2002 sales volume totaled
5,130,000 barrels, a 0.5% increase from the fusriggr of 2001. The increase in net sales was pityratributable to slightly higher volume,
modest domestic price increases, lower price prampéand lower excise taxes, partially offset by fale of three company-owned
distributorships in 2001 and continued mix shifiagwirom our higher-net-revenue products and gedgeapLower excise taxes were the
result of sales mix shifts away from geographi@anith high excise taxes.

Cost of goods sold for the Americas segment deete2€9% to $343.3 million during the first quaé2002 compared to $350.4 million in
2001. Cost of goods per barrel decreased 2.5%gifirit quarter primarily due to the sale of compawned distributorships last year and
reduced operations costs from our efficiency itiitis, along with modestly lower packaging and raaterials costs in the first quarter of
2002, partially offset by higher labor and capacibgts.

The Americas marketing, general and administragigense decreased $6.4 million, or 3.8%, to $16@lbn in the first quarter 2002 as
compared to a year ago. The sale of company-owistribditorships last year and certain one-time otidas in overhead expense versus the
first quarter of 2001 contributed to this decliAglvertising and sales promotion expense increasgily in the first quarter of 2002.

The Americas segment incurred a special charg®.6f/illion in the first quarter primarily relatéd the dissolution of our former can and
end joint venture.

As a result of the factors noted above, the Amsragzerating income was $38.6 million during firaager of 2002, representing a $14.8
million, or 61.9%, increase from $23.8 million imetfirst quarter a year ago.

Other income net for the Americas was expense of $0.1 milliothie first quarter of 2002, a decrease of $0.8onifrom income a year a¢
due primarily to a decrease in royalty income.

The Europe Segment

We acquired the Coors Brewers Limited businessabridary 2, 2002, and began reporting results ohew business in a new operating
segment:

Europe. The Coors Brewers Limited business reptesezarly all of our new Europe segment. As wengilown Coors Brewers Limited

prior to February 2, 2002, we did not report hig@irfinancial results relative to this businesscérdingly, the historical Europe results
include only our pre- acquisition European operatur discussion on the results of operationsiferEurope segment has been condensed
for these purposes, as comparative results argagneot meaningful.

The Europe segment achieved net sales $194.3 mitlithe first quarter of 2002. First quarter 2@@2es volume of owned and licensed
beverage brands totaled 1,300,000 barrels. Cagtads sold was $132.5 million for the quarter, 266 of net sales.

Marketing, general and administrative expense v&&s2$ or 27.4% of Europe net sales.
The Europe segment recognized $2.4 million of gemcome associated with trade loans to retaiétsu

The Europe segment recognized $1.9 million of otheosme primarily related to gains on securitiegaities and other miscellaneous
revenues partially offset by acquisition and ingign costs not capitalizabl



The Europe segment contributed $13.0 million tosctidated earnings before income taxes, or 28.8%en$olidated pretax income. .
The Corporate Segment

The Corporate segment includes interest and certaporate office costs in both the Americas antbpe. The majority of these corporate
costs relate to interest expense, certain legafinadce costs and other miscellaneous expensestmibutable to the Americas or Europe
operating segments.

Special charges of $2.1 million were recognizedrdythe first quarter of 2002 for transition expesiselated to the U.K. business, including
accounting, appraisal and legal fees. No specmlges were recognized in the first quarter of 2001.

Interest income of $2.3 million during the firstagter 2002 represents a $2.3 million decrease &y®ar ago because we sold the majority of
our marketable securities.

Interest expense of $9.9 million during the firgager 2002 represents a $9.1 million increase fgraar ago. The increase in the first qus
of 2002 was the result of increased debt associgithdhe acquisition of Coors Brewers Limited.

Other income of $3.2 million during the first quarbf 2002 represents a $0.2 million increase agpewed to 2001. This increase is primarily
due to an increase in gains on the sale of seesifitrtially offset by a loss on foreign currenoptcacts and bank fees associated with the
Coors Brewers Limited acquisition.

Liquidity and Capital Resources

Liquidity - Our primary sources of liquidity arestaprovided by operating activities and externatdwings. As of March 31, 2002, we had
working capital of $41.8 million compared to wor§inapital of $89.0 million at December 30, 2001siCand short-term and long-term
securities totaled $177.4 million at March 31, 2068@mpared to $309.7 million at December 30, 200tk significant decrease in working
capital was due to a decrease in marketable siesuoit $232.6 and an increase in short-term deB26f0 million. Our cash and short-term
and long-term securities balances also decreasetbdhe sale of marketable securities in the fjtgtrter of 2002. A portion of the cash
provided by the sale of marketable securities veaslo fund our acquisition of Coors Brewers Limhitéd/e believe that cash flows from
operations and cash provided by short-term borrgsyiwhen necessary, will be sufficient to meetangoing operating requirements,
scheduled principal and interest payments on didlitjend payments and anticipated capital expensktu

Operating activities - Net cash used in operatictiyies of $27.3 million for the thirteen weeksded March 31, 2002, increased $12.0
million compared to net cash used in operatingvéiets of $15.3 million for the same period lasayeThe change in cash flows from
operating activities was primarily attributableaio increase in net income and accounts receivabtally offset by a decrease in accounts
payable and an increase in the adjustment to rdeamat income to net cash used in operating dis:i The increase in the adjustment to
reconcile net income was primarily due to an insesia depreciation, depletion and amortization.

Investing activities - Net cash used in investiotivties was $1.4 billion compared to $44.5 mitlim the same period last year. Cash used in
the current year includes the $1.6 billion paymaat,of cash acquired, made to acquire Coors Brehierited and includes year-to-date
capital expenditures of $45.0 million, which inchgdan increase in intangible assets. Although thigsdficant cash outlays occurred in 2002,
excluding our $1.6 billion payment, net of cashuargy, to acquire Coors Brewers Limited and our 86fion payment made in January,
2001, for our 49.9% interest in Molson USA, LLCtdlocash provided by investing activities increa$&@0.4 million compared to the same
period last year, due to more proceeds from sdlesdketable securities in 2002 and less cash spdrchase marketable securities. In
2002, our net cash proceeds from marketable sexuactivity was $232.8 million compared to $17&ilion last year. In 2002, we sold all

of our marketable securities. Also, we did not pase any new marketable securities in the firsttquaf 2002 compared to purchases of
$131.0 million in the first quarter of 2001.

Financing activities - Net cash provided by finamgcactivities was $1.5 billion for the thirteen weended March 31, 2002, compared to net
cash used in financing activities of $17.7 millimn the same period last year. The increase in pesided by financing activities was due to
our issuance of debt in the first quarter of 2a®fund our acquisition of Coors Brewers Limited.

Debt Obligations

Effective January 1, 2002, we became an equal mewilie Ball Corporation (Ball) in a Colorado limddiability company, Rocky Mountain
Metal Container, LLC (RMMC). RMMC has planned capimprovements of approximately $50.0 million otee first three years of its
operations. These improvements will be funded withd-party financing. RMMC has currently financapproximately $20.0 million of
improvements. This debt is secured by the jointwers various supply and access agreements witbaoarse to either us or Ball. This debt
is not included in our financial statements.

Contractual Obligations and Commercial Commitments

Contractual cash obligations:



Payments due by period

Less than 1- 3  4-5 After
Total 1 year yea rs years 5years
(in thou sands)
Long term debt $1,664,656 $110,000 $301,2 81 $443,143 $810,233
Capital lease
obligations 9,377 4,298 5,0 79 -- --
Operating leases 80,584 10,394 24,8 23 17,523 27,844
Other long term
obligations (1) 1,359,457 673,899 484,1 63 184,895 16,500

Total obligations $3,114,074 $798,591 $815,346 $#b$854,577

Other commercial commitments:

Amount of commitment ex piration per period
Total amounts Less than 1-3 4-5  After
committed 1year vye ars years 5years
(in thous ands)
Standby letters of
credit $5,751 $5,336 415
Guarantees 3,038 3,038 --
Total commercial
commitments $8,789 $8374 $ 415 $ - $ -

(1) The amounts consist largely of long-term supgagtracts with our joint ventures and unaffiliatadd parties to purchase material used in
production and packaging, such as cans and bdtilasldition to various long-term commitments fdwartising and promotions.

Cautionary Statement Pursuant to Safe Harbor Roméof the Private Securities Litigation Reformt A€ 1995

This report contains "forward-looking statementsthvn the meaning of

Section 27A of the Securities Act of 1933 and $#cf1E of the Securities Exchange Act of 1934. ¥au identify these statements by
forward-looking words such as "expect," "anticipatplan,” "believe," "seek," "estimate," "outlodKirends," "industry forces," "strategies,"
"goals" and similar words. Statements that we makbis report that are not statements of histbfaet may also be forward-looking
statements. In particular, statements that we makler the headings "Narrative Description of Bus#g"Management's Discussion and
Analysis of Financial Condition and Results of Ggiems," and "Outlook for 2002" relating to our caiévolume trends, consumer
preferences, pricing trends and industry forcest mduction strategies and anticipated resultserpectation for funding our 2002 capital
expenditures and operations, our debt service déjes) our shipment level and profitability, ireased market share and the sufficiency of
capital to meet working capital, capital expenditurequirements and our strategies are forwardrgatatements. Forward-looking
statements are not guarantees of our future pegiocmand involve risks, uncertainties and assumgtivat may cause our actual results to
differ materially from the expectations we desciitbeur forwardlooking statements. There may be events in theduhat we are not able
predict accurately, or over which we have no cdnifou should not place undue reliance on forwaroking statements. We do not promise
to notify you if we learn that our assumptions ojections are wrong for any reason. You shouldware that the factors we discuss in "F
Factors" and elsewhere in this report could causactual results to differ from any forward-loogistatements.

Our actual results for future periods could diffeaterially from the opinions and statements exgegth respect to future periods. In
particular, our future results could be affecteddmtors related to our acquisition of the Coorevigers Limited business in the U.K., includ
integration problems, unanticipated liabilities @hd substantial amount of indebtedness incurrdishamce the acquisition, which could,
among other things, hinder our ability to adjugtidéy to changing market conditions, make us maraerable in the event of a downturn and
place us at a competitive disadvantage relatives® leveraged competitors.

To improve our financial performance, we must gmremium beverage volume, achieve modest price aseefor our products and control
costs. These and other risks and uncertaintiestaffeus are discussed in greater detail in ouerotiings with the Securities and Exchange
Commission, including our December 30, 2001 reporForm 10-K. The most important factors that caoftience the achievement of these
goals and cause actual results to differ materfadign those expressed in the forward looking statets) include, but are not limited to, the
following:

-- We have a substantial amount of indebtedness.

-- Our ability to successfully integrate the CoBrewers Limited business and to implement our lessrstrategy with respect to the Coors
Brewers Limited business could have a material exdveffect on our financial results.

-- Loss of the Coors Brewers Limited managemenhteauld negatively impact our ability to succedsfolperate the U.K. business.

-- Our success depends largely on the successegfranluct in the U.S. and in the U.K. the failufevbich would materially adversely affect
our financial results



-- Because our primary production facility in theSUand the Coors Brewers Limited production fée#iin the U.K. are each located at a
single site, we are more vulnerable than our coitgstto transportation disruptions and naturaaslisrs.

-- We are significantly smaller than our two primapmpetitors in the U.S., and we are more vulnertiidla our competitors to cost and pi
fluctuations.

-- We are vulnerable to the pricing actions of ptimary competitors, which are beyond our control.

-- If any of our suppliers are unable or unwillitmgmeet our requirements, we may be unable to pilgraptain the materials we need to
operate our business.

-- The government may adopt regulations that condcease our costs or our liabilities or could timiir business activities.

-- If the social acceptability of our products dees, or if litigation is directed at the alcoh@uerage industry, our sales volumes could
decrease and our business could be materially selyeaffected.

-- Any significant shift in packaging preferencaghe beer industry could disproportionately inseeaur costs and could limit our ability to
meet consumer demand.

-- We depend on independent distributors to sellppaducts and we cannot provide any assurancehbse distributors will effectively sell
our products.

-- Because our sales volume is more concentratadeéw geographic areas in the U.S., any loss oketahare in the states where we are
concentrated would have a material adverse effecuo results of operations.

-- We are subject to environmental regulation lefal, state and local agencies, including lawsithpose liability without regard to fault.
-- Consolidation of pubs and growth in the sizgualb chains in the U.K. could result in less bargjrstrength on pricing.

-- We may experience labor disruptions in the U.K.

Outlook for 2002

With the acquisition of the Carling business, sgjpestly renamed Coors Brewers Limited, early in2@@ anticipate that net sales; cost of
goods sold; marketing, general & administrativeeaqe; operating income; and interest expensemeilease substantially. The following
outlook discussion will focus primarily on perfornee factors related to our Americas business segameh where appropriate, our Europe
segment.

First quarter net sales benefited from modest pri§ing, partially offset by a sales mix shift aniagm higher-net-revenue products
domestically and internationally. We remain causlgwoptimistic that these favorable pricing tremdl continue through the balance of the
year. The net sales impact in the first quarte2@if2 related to the sale of three comj-owned distributorships during 2001 is likely to
continue until early in the fourth quarter of 2080%e grew volume in the Americas slightly in thesfiguarter but we are encouraged by new
brand-building initiatives led by new marketing¢linding our new sponsorship deal that makes Coigtstithe Official Beer of the National
Football League.

Meanwhile, our Europe business is off to a solidtsh 2002. The Easter holiday shift to the faatarter will most likely depress second
quarter sales for this segment. The current outisdér stable to slightly improving costs per lein Europe. Although the U.K. market is
very competitive, we believe that the pricing eomiment is stable. We will continue to monitor prdiooal discounting, value-pack activity
and volume shifts between the off-trade and onetigthnnels.

We currently expect full-year Americas cost of gesdld per barrel to be down compared to last gaararily because of the impact of
selling company-owned U.S. distributorships du@§1. We also expect to lower cost of goods sottiénAmericas due to continued
operating efficiencies. Other factors we expeade contribute to lower cost of goods sold in theeficas include slightly lower costs for
cans, paper packaging and agricultural commodipiagially offset by modestly higher glass botttests. Fuel costs are difficult to project,
and significant changes in oil or natural gas griceuld alter our cost outlook. Our outlook coukbachange because cost of goods sold per
barrel is dependant on actual sales volume ancktated volume leverage that we are able to achieve

Full-year marketing, general and administrativeesges for the Americas are expected to be in tigeraf or higher than last year. During
the first quarter 2002, we signed a sponsorshipeagent with the National Football League, the obsthich we expect to cover within our
existing financial plan by shifting funds from othstrategies. We continue to review our marketing sales opportunities and will continut
invest aggressively behind our brands and salesteff

Consolidated 2002 interest income is likely to basistent with 2001 due to lower balances of cashraarketable securities, partially off:



by U.K. trade-loan interest income.
Interest expense will increase significantly in 2@3 a result of new debt issued to finance ouniaitipn of the Carling business.

Our tax rate for the rest of 2002 is not expecteble significantly different from the rate appliedincome during the first quarter of the year.
However, tax planning and the level and mix of @axdhcome for 2002 could affect the actual ratetlieryear.

Our Europe business usually posts a loss in Jarafya big holiday period. As a result, pretaafppfor the eight weeks, beginning Febru
2, 2002, that we owned Coors Brewers Limited infitgt quarter was higher than it would have bdame had owned this business for the
quarter. Also, our pretax results benefited fromtiming of the key Easter holiday, which was ia finst quarter this year versus the second
quarter last year. The effect of excluding Janlesges and shifting the Easter holiday volume iheofirst quarter of 2002 combined to more
than double the normal pretax profit for this bessin its smallest profit quarter of the year. Tirst quarter historically represents
approximately five percent of the business' anm@me. Conversely, we expect this Easter holidefy will negatively impact our second
quarter Europe results.

We expect full-year 2002 capital expenditures (ecticlg capital improvements for our existing joimures, which will be recorded on the
respective books of the joint ventures) to be agprately $215 to $235 million, excluding approxirelgt$5 million of capitalized interest. In
addition to our planned capital expenditures, im@stal strategic investments will be considere@ ease-by-case basis.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

In the normal course of business, we are expos#ddimations in interest rates, the value of fgrecurrencies and production and packaging
materials prices. We have established policiespaiadedures that govern the management of thesesesgmthrough the use of a variety of
financial instruments. By policy, we do not entaioi such contracts for the purpose of speculation.

Our objective in managing our exposure to fluctuadiin interest rates, foreign currency exchantgsrand production and packaging
materials prices is to decrease the volatilityaiéngs and cash flows associated with changd®innderlying rates and prices. To achieve
this objective, we primarily enter into forward ¢atts, options and swap agreements the valuesichwhange in the opposite direction of
the anticipated cash flows. We do not hedge thaevaf net investments in foreign-currency- denoneidaperations or translated earnings of
foreign subsidiaries. Our primary foreign curremsyosures are the Canadian dollar (CAD), the Jagayen (YEN) and the British pound
(GBP).

Derivatives are either exchange-traded instrumiiatisare highly liquid, or over-the-counter instemts with highly rated financial
institutions. No credit loss is anticipated becaihsecounterparties to over-the- counter instrusgsnerally have lontgrm ratings from S&
or Moody's that are no lower than A or A2, respedyi. Additionally, some counterparty fair-valuesiions favorable to us and in excess of
certain thresholds are collateralized with casls.Jreasury securities or letters of credit. In sanstances we have reciprocal
collateralization responsibilities for fair valuegitions unfavorable to us and in excess of cettamsholds. At March 31, 2002, we had zero
counterparty collateral and had none outstanding.

On February 2, 2002, we acquired 100% of the oudliig shares of Bass Holdings Ltd. and certainratitangible assets from Interbrew
S.A. We also paid off certain intercompany loarebaks with Interbrew for a total purchase pricé.&fbillion British pounds sterling
(approximately $1.7 billion), plus associated faad expenses and a restructuring provision. Thémbas was subsequently renamed Coors
Brewers Limited. As part of our strategy to limietpossible effects of foreign exchange on our iaittgpn of Coors Brewers Limited and the
subsequent financial structure implemented forattguisition, we evaluated and entered into a nurobderivative instruments. In December
2001, we entered into a commitment with lendergHerfinancing of the acquisition of certain CoBrewers Limited assets. Embedded in
commitment letter was a foreign currency optionchased by us, which limited our maximum amount @. dollars required to fund the
acquisition. At the time our bid was accepted werd into a foreign currency forward sale agredreefix the British pound value of some
of our cash on hand that was used to fund the sitigumi. The option in the loan commitment expiredrebruary 11, 2002, and the foreign
currency forward sale settled on January 12, 2088se two transactions resulted in a combineddndsamortization expense of $1.2 mill
realized during the first quarter of 2002.

In connection with our acquisition of the Coors Bees Limited business, we entered into new seniseaured credit facilities under which
we borrowed $800 million of 5 year term debt an8@hillion of bridge financing. All the funds wesebsequently exchanged for British
pounds and used to close the transaction. In dodeetter match our assets and liabilities the $8llon of bridge financing was recorded as
an intercompany loan of 530 million British pounds.

Upon establishing the intercompany loan, we entareda forward sale agreement for 530 million Bhitpounds. The forward sale agreen
was entered into in order to hedge the effectuaftélations in the British pound exchange ratesherrémeasurement of the intercompany
loan. The forward sale agreement expired on M&0®2. The change in fair value of the forward seds completely offset by increases or
decreases in the value of the intercompany logee (te 10, Subsequent Event, in the consolidataddial statements)

Because the underlying financing associated withiitercompany loan was short-term in nature (tidgke loan), and because our forward
sale agreements established as hedges of theoimgany loan expired on May 7, 2002, we were exptsédctuations of the British pound
exchange rate on our cash requirement to settliothards and repay the bridge loan. Thereforer@loruary 2, 2002, we paid approximat



$1.7 million for a 530 million British pound calption with a strike rate of 1.48 U.S. dollars tatBh pounds. This option expired May 7,
2002. This option limited the maximum amount of Ld8llars required to settle our forward sale agrest and repay our bridge loan
obligations. The cash needed for these transactiasssatisfied by our private placement of $850iomiSenior notes, due 2012 (See Note
Subsequent Event, in the consolidated financiastants) and cash on hand. Amortization expenapmfoximately $1.7 million related to

the call option was recognized in the first quao2002.

A sensitivity analysis has been prepared to eséiraat exposure to market risk of interest rategidm currency exchange rates and

commodity prices. The sensitivity analysis reflebis impact of a hypothetical 10% adverse changedrapplicable market interest rates,
foreign currency exchange rates and commaodity pri€be volatility of the applicable rates and psieee dependent on many factors that
cannot be forecast with reliable accuracy. Theeefactual changes in fair values could differ gigantly from the results presented in the

table below.

The following table presents the results of thesgeuity analysis of our derivative and debt politio

As of
Estimated fair value volatility March 31, 200
(1
Foreign currency risk:
forwards, options $(30.9)
Interest rate risk: debt $(0.4)
Commodity price risk: swaps $(11.5)

PART Il. OTHER INFORMATION

Item 1. Legal

As of

2 December 30, 2001
n millions)

$(22.2)
$ (0.4)
$(12.2)

We are subject to claims and lawsuits arising éndtdinary course of business. We believe thabtiteome of any such proceedings to which

we are a party will not have a material adverseatfbn us.
Item 4. Submission of Matter to a Vote of SecurityHolders
None

Item 6. Exhibits and Reports on Form 8-K

(a) Exhibits

4.1 Indenture dated as of May 7, 2002 to Inderdwmeng Coors Brewing Company, Issuer, the Guarantored Therein, and Deutcshe

Bank Trust Company Americas, as Trust.

4.2 First Supplemental Indenture dated as of M&30®2 to Indenture among Coors Brewing Companygeisgshe Guarantors named Ther

and Deutcshe Bank Trust Company Americas, as Tauste

10.1 Agreement between Coors Brewing Company and Bfbrmation Services, LLC effective August 1, 2Q(iled pursuant to

confidential treatment request).

(b) Reports on Form 8-K

On February 2, 2002, a report on Form 8-K was fiteceport under Item 2 the acquisition of the GoBrewers Limited Business. On April
18, 2002, a report on Form 8-K/A was filed to ird#ufinancial statements of the acquired businedgtempro forma financial information for

the combined entities.

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by

undersigned thereunto duly authorized.
ADOLPH COORS COMPANY

By /s/ Ronald A.

Ronald A. Trygges
Vice President an
(Principal Account

Tryggestad

tad
d Controller
ing Officer)
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INDENTURE dated as of May 7, 2002, among Co ors
Brewing Company, a Colorado Corporation (the
"Company"), Adolph Coors Company, a Colorado
corporation (the "Parent"), Coors Distributing
Company, a Colorado company, Coors Worldwide, Inc., a
Colorado company, Coors International Market
Development L.L.L.P, a Colorado limited liability

limited partnership and Coors Caribe, Inc., a Color ado
corporation, and Deutsche Bank Trust Company Americ as,
a New York banking corporation, as trustee (the

"Trustee").

Each party agrees as follows for the benefit ofatiner parties and for the equal and ratable beokfhe Holders of the securities issued
under this Indenture (the "Securities"):

ARTICLE 1
Definitions and Incorporation by Reference

SECTION 1.01. Definitions.

"Affiliate" of any specified Person means any otRerson, directly or indirectly, controlling or doslled by or under direct or indirect
common control with such specified Person. Fompingoses of this definition, "control" when usedhaiespect to any Person means the
power to direct the management and policies of exson, directly or indirectly, whether througk ttwnership of voting securities, by
contract or otherwise; and the terms "controlliagtl "controlled" have meanings correlative to thredoing.

"Board Resolution" means a copy of a resolutiotified by the Secretary or an Assistant Secretith@ Company to have been adopted by
the Board of Directors or pursuant to authorizabgrthe Board of Directors and to be in full fomred effect on the date of the certificate and
delivered to the Trustee.

"Board of Directors" means the Board of Directofsh@ Company or any committee thereof duly autteatito act on behalf of such Board.
"Business Day" means each day which is not a Lidghtay.

"Capital Stock" of any Person means any and alleshanterests, rights to purchase, warrants, ogtiparticipations or other equivalents of or
interests in (however designated) equity of sualsdte including any Preferred Stock, but excluding debt securities convertible into such
equity.

"Clearstream" means Clearstream Banking, sociaiayame.



"Code" means the Internal Revenue Code of 198&mesnded.

"Company" means the party named as such in thentiode until a successor replaces it and, thereafieans the successor and, for purposes
of any provision contained herein and requiredizyTIA, each other obligor on the indenture se@git

"Company Order" means a written order signed imtmae of the Company by two Officers, one of whouostibe the Company's principal
executive officer, principal financial officer oripcipal accounting officer.

"Custodian” means the Trustee, as custodian wiihe to the Securities in global form, or any sssor entity thereto.
"Default” means any event which is, or after notc@assage of time or both would be, an Eventefflit.

"Definitive Security" means a certificated Securiggistered in the name of the holder thereof asddd in accordance with Section 2.07
hereof.

"Depositary" means, with respect to the Securitissable or issued in whole or in part in globahfpthe Person specified in
Section 2.13 hereof as the Depositary with resfeettte Securities, and any and all successorstthappointed as depositary hereunder and
having become such pursuant to the applicable gimviof this Indenture.

"Dollar" means a dollar or other equivalent unisirch coin or currency of the United States abeatitme shall be legal tender for the payn
of public and private debt.

"Euroclear" means Euroclear Bank S.A./N.V., as aferof the Euroclear System.
"Exchange Act" means the Securities Exchange A&B8#, as amended.

"GAAP" means, with respect to any Series of Selag;igenerally accepted accounting principles énUhited States of America as in effect
as of the Issue Date for such Series, includingdts®t forth in:

(1) the opinions and pronouncements of the Accagririnciples Board of the American Institute of@ed Public Accountants;
(2) statements and pronouncements of the FinaAc@dunting Standards Board;
(3) such other statements by such other entityppsoaed by a significant segment of the accounpirtgession; and

(4) the rules and regulations of the SEC govertiiegnclusion of financial statements (including fiwrma financial statements) in periodic
reports required to be filed pursuant to

Section 13 of the Exchange Act, including opiniansl pronouncements in staff accounting bulletirssimilar written statements from the
accounting staff of the SEC. All computations basedsAAP contained in this Indenture shall be cotagun conformity with GAAP.

"Global Security" when used with respect to anyi€eof Securities issued hereunder, means a Sg€lyitvhich is executed by the Comps
and authenticated and delivered by the Trusteleet®epositary or pursuant to the Depositary'suesion, all in accordance with this
Indenture and an indenture supplemental heretmyif or with a Board Resolution and pursuant tmm@any Order,

(2) which shall be registered in the name of thed&ary or its nominee and (3) which shall repn¢sgnd shall be denominated in an ami
equal to the aggregate principal amount of, allahistanding Securities of such Series or any @ottiereof, in either case having the same
terms, including, without limitation, the same amigl issue date, date or dates on which princgpdlie, and interest rate or method of
determining interest and which shall bear the Gl&&zurity Legend.

"Global Security Legend" means the legend set fiorth
Section 2.13(c), which is required to be placedlb&lobal Securities issued under this Indenture.

"Guarantors" means Parent and the Subsidiary Gtoasan
"Guaranty" means a Parent Guaranty or a Subsiagranty.

"Guaranty Agreement” means a supplemental indentugeform satisfactory to the Trustee, pursuanwhich a Subsidiary Guarantor
guarantees the Company's obligations with respettiet Securities on the terms provided for in th@enture.

"Holder" or "Securityholder" means the Person irogedname a Security is registered on the Regssbaoks.

"Indenture" means this Indenture as amended orleugnted from time to time



"Interest Payment Date" when used with respechyoSeries of Securities, means the date specifisd¢h Securities for the payment of any
installment of interest on those Securities.

"Issue Date" means, with respect to any Seriesofifties, the date on which the initial Securitiésuch Series are first issued.

"Maturity,” when used with respect to any Secuaitynstallment of principal thereof, means the datevhich the principal of such Security
or such installment of principal becomes due andpk as therein or herein provided, whether aStia¢ed Maturity or by declaration of
acceleration, call for redemption, notice of opttorelect repayment or otherwise.

"Mortgage" means any mortgage, pledge, securigrést, encumbrance, lien or similar charge.

"Officer" means, with respect to any Person (othan the Trustee), the Chairman of the Board, tesifent, any Vice President, the
Treasurer or the Secretary of such Person.

"Officers' Certificate" means a certificate sigrmdtwo Officers of the Parent and two Officers lodé Company.

"Opinion of Counsel" means a written opinion froegl counsel who is acceptable to the Trusteecdhasel may be an employee of or
counsel to the Company or the Trustee.

"Original Issue Discount Security" means any Séguhat provides for an amount less than the statetipal amount thereof to be due and
payable upon declaration of acceleration of theunitgtthereof pursuant to Section 6.02.

"Participant" means, with respect to the Deposjtryroclear or Clearstream, a Person who has amuatwith the Depositary, Euroclear or
Clearstream, respectively (and, with respect tdxapository Trust Company, shall include Eurockead Clearstream).

"Parent" means Adolph Coors Company and its suocgss

"Parent Guaranty" means any guarantee by Paréhé@ompany's obligations with respect to any SesfeSecurities issued under this
Indenture.

"Person” means any individual, company, corporafiamtnership, limited liability company, joint vieme, association, joint-stock company,
trust, unincorporated organization, governmentgyragency or political subdivision thereof or artlger entity.

"principal” of a Security means the principal of tBecurity plus the premium, if any, payable onSkeurity which is due or overdue or is to
become due at the relevant time.

"SEC" means the Securities and Exchange Commission.
"Security" or "Securities" means each Securityassiormally by the Company.

"Series" or "Series of Securities" means each sefielebentures, notes or other debt instrumertseo€ompany created pursuant to Sections
2.01 and 2.02 hereof.

"Stated Maturity,” when used with respect to angusigy, means the date specified in such Secusittha fixed date on which an amount
equal to the principal amount of such Securityus dnd payable.

"Subsidiary" means, with respect to any Person,angr Person more than 50% of the outstandingngdiitock of which at the time of
determination is owned, directly or indirectly, sych Person and/or one or more other Subsidiafigsoh Person.

"Subsidiary Guarantors" means Coors Distributingngany, Coors International Market Development, L.B., Coors Worldwide, Inc., and
Coors Caribe, Inc. and any of the Parent's futufgsiliaries or any one or combination of such Siiases to the extent designated in
accordance with Section 2.02 as a "Subsidiary Guarafor a particular Series of Securities.

"Subsidiary Guaranty" means any guarantee by aidabs Guarantor of the Company's obligations wéhpect to any Series of Securities
under this Indenture.

"TIA" means the Trust Indenture Act of 1939 (15 ICSsections 77aaa-77bbbb) as in effect on theafatés Indenture.

"Trustee" means the party named as such in thisnltogle until a successor replaces it, pursuanetticd 7.08, and, thereafter, means the
successol



"Trust Officer" means when used with respect toTthestee, any managing director, director, vicesjplent, assistant vice president, assistant
treasurer, assistant secretary, associate or &y officer within the corporate trust departmeinthe Trustee customarily performing
functions similar to those performed by any of éheve designated officers and also shall mean,negthect to a particular corporate trust
matter, any other officer to whom such matter fenred because of his knowledge and familiarityhvtfte particular subject.

"Uniform Commercial Code" means the New York Unifb€ommercial Code as in effect from time to time.

"U.S. Government Obligations" means direct obligasi (or certificates representing an ownershipéstsn such obligations) of the United
States of America (including any agency or instraotakty thereof) for the payment of which the ffdith and credit of the United States of
America is pledged and which are not callable atissuer's option.

"Voting Stock" of a Person means all classes ofit@btock or other interests (including partnepsiniterests) of such Person then
outstanding and normally entitled (without regardhte occurrence of any contingency) to vote indleetion of directors, managers or
trustees thereof.

SECTION 1.02. Other Definitions.

Defined in
Term Section

"Agent" 2.04

"Bankruptcy Law" 6.01

"covenant defeasance option" 8.01(b)
"CUSIP" 2.12

"Event of Default" 6.01

"Guaranteed Obligation" 10.01

"ISIN" 2.12

"legal defeasance option" 8.01(b)
"Legal Holiday" 11.08

"Paying Agent" 2.04

"Registrar"  2.04

"Retiring Trustee"  7.08
"Service Agent" 2.04
"Successor Company" 5.01
"Successor Parent” 5.01

SECTION 1.03. Incorporation by Reference of Trustdnture Act. This Indenture is subject to the nadémy provisions of the TIA which a
incorporated by reference in and made a part sfltidenture. The following TIA terms have the fellng meanings:

"Commission" means the SEC;

"indenture securities" means the Securities, therR&uaranty and the Subsidiary Guaranties;

"indenture security holder" means a Securityholder;

"indenture to be qualified" means this Indenture;

"indenture trustee" or "institutional trustee" medhe Trustee; and

"obligor" on the indenture securities means the @amy, the Guarantors and any other obligor onrtteriture securities.

All other TIA terms used in this Indenture that defined by the TIA, defined by TIA reference ta#rer statute or defined by SEC rule have
the meanings assigned to them by such definitions.

SECTION 1.04. Rules of Construction. Unless thetextnotherwise requires:
(1) a term has the meaning assigned to it;
(2) an accounting term not otherwise defined hasttkaning assigned to it in accordance with GAAP;

(3) "or" is not exclusive



(4) "including" means including without limitation;
(5) words in the singular include the plural anddgoin the plural include the singular;

(6) interest payable on Securities of any Seriedl gfclude any additional interest required topgaéd on such Securities under any registre
rights or similar agreement entered into by the Gany with respect to such Series of Securities;

(7) provisions apply to successive events and aeimns; and

(8) references to sections of or rules under tleei®ées Act shall be deemed to include substittéplacement or successor sections or rules
adopted by the SEC from time to time.

ARTICLE 2
The Securities

SECTION 2.01. Issuable in Series. The aggregateipal amount of Securities that may be executethemticated and delivered under this
Indenture is unlimited. The Securities may be idsneone or more Series. All Securities of a Sesieall be identical except as may be set
forth in a supplemental indenture detailing thepidm of the terms thereof pursuant to the autii@ianted under a Board Resolution. In the
case of Securities of a Series to be issued froma to time, the supplemental indenture may profad¢he method by which specified terms
(such as interest rate, maturity date, record diatkate from which interest shall accrue) are tadiermined. Securities may differ between
Series in respect of any matters.

SECTION 2.02. Establishment of Terms of Serieseaxfuities. At or prior to the issuance of any Seims within a Series, the following sh
be established in a supplemental indenture (dset&éries generally, in the case of Subsection@))2nd either as to such Securities within
the Series or as to the Series generally, in the odSubsections 2.02(b) through 2.02(aa) asctefteterms set forth in a Board Resolutior
an Officers' Certificate pursuant to authority geghunder a Board Resolution:

(a) the title of the Securities of the Series (arsball distinguish the Securities of that paraeideries from the Securities of any other
Series);

(b) any limit upon the aggregate principal amourthe Securities of the Series which may be exelwathenticated and delivered under this
Indenture (except for Securities executed, autbatad and delivered upon registration of transfeooin exchange for, or in lieu of, other
Securities of the Series);

(c) the date or dates on which the principal aredrpum of the Securities of the Series are payable;

(d) the rate or rates (which may be fixed or vdgaht which the Securities of the Series shall logarest, if any, or the method of
determining such rate or rates, the date or dabes Which such interest, if any, shall accrue,ltiterest Payment Dates on which such
interest, if any, shall be payable or the methodvhich such dates will be determined, the recotdsjdor the determination of Holders
thereof to whom such interest is payable (in treea# Securities in registered form), and the bag which such interest will be calculated
if other than that of a 360-day year of twelve #¥-thonths;

(e) the currency or currencies, including compositeencies in which Securities of the Series dakllenominated, if other than Dollars, the
place or places, if any, in addition to or instefthe Corporate Trust Office of the Trustee (ia tase of Securities in registered form) or the
principal New York office of the Trustee (in theseaof Securities in bearer form), where the priagipremium and interest with respect to
Securities of such Series shall be payable or tsthoa of such payment, if by wire transfer, maibtiver means;

(f) the price or prices at which, the period oripés within which, and the terms and conditionsrupdnich, Securities of the Series may be
redeemed, in whole or in part at the option of@oenpany or otherwise;

(9) whether Securities of the Series are to beeb$u registered form or bearer form or both ah8eicurities are to be issued in bearer form,
whether coupons will be attached to them, whetleeuSties of the Series in bearer form may be exghd for Securities of the Series issued
in registered form, and the circumstances undechvaind the places at which any such exchangesrifified, may be made;

(h) if any Securities of the Series are to be idsndearer form or as one or more Global Secsripresenting individual Securities of the
Series in bearer form, whether certain provisiangtie payment of additional interest or tax redgéoms shall apply; whether interest with
respect to any portion of a temporary Securityhef$eries in bearer form payable with respect yoaterest Payment Date prior to the
exchange of such temporary Security in bearer formdefinitive Securities of the Series in bea@ni shall be paid to any clearing
organization with respect to the portion of suahperary Security in bearer form held for its acdoamd, in such event, the terms and
conditions (including any certification requiremgntipon which any such interest payment receiveal tigaring organization will be credit
to the Persons entitled to interest payable on butehest Payment Date; and the terms upon whielmaorary Security in bearer form may
exchanged for one or more definitive SecuritiethefSeries in bearer forr



(i) the obligation, if any, of the Company to redegurchase or repay the Securities of the Setiesupnt to any sinking fund or analogous
provisions or at the option of a Holder thereof #mel price or prices at which, the period or pesiagthin which, and the terms and conditi
upon which, Securities of the Series shall be negek purchased or repaid, in whole or in part, gams to such obligations;

(j) the terms, if any, upon which the Securitieshef Series may be convertible into or exchangedriy of the Company's common stock,
preferred stock, other debt securities or warrBortsommon stock, preferred stock or other seasitif any kind and the terms and conditi
upon which such conversion or exchange shall e, including the initial conversion or exchapgee or rate, the conversion or
exchange period and any other additional provisions

(k) if other than denominations of $1,000 and artggral multiple thereof, the denominations in vbhiie Securities of the Series shall be
issuable;

() if the amount of principal, premium or interegith respect to the Securities of the Series nagdtermined with reference to an index or
pursuant to a formula, the manner in which suchuatsowill be determined;

(m) if the principal amount payable at the Stateatuvity of Securities of the Series will not beatatinable as of any one or more dates prior
to such Stated Maturity, the amount that will berded to be such principal amount as of any suahfda&any purpose, including the
principal amount thereof which will be due and pgagaupon any Maturity other than the Stated Maguaitd which will be deemed to be
outstanding as of any such date (or, in any sush,¢he manner in which such deemed principal atisua be determined), and if necess
the manner of determining the equivalent there@atlars;

(n) any changes or additions to Article 8;

(o) if other than the principal amount thereof, tlogtion of the principal amount of the Securitidshe Series that shall be payable upon
declaration of acceleration of the maturity thengafsuant to
Section 6.02;

(p) the terms, if any, of the transfer, mortgadedpe or assignment as security for the Secufi¢se Series of any properties, assets,
moneys, proceeds, securities or other collataraeluding whether certain provisions of the TIA applicable and any corresponding changes
to provisions of this Indenture as then in effect;

(q) any addition to or change in the Events of Difavhich applies to any Securities of the Seried any change in the right of the Trustee or
the requisite Holders of such Series of Securtbegeclare the principal amount of, premium, if aagd interest on such Series of Securities
due and payable pursuant to Section 6.02;

(r) if the Securities of the Series shall be issimedthole or in part in the form of a Global Setyrihe terms and conditions, if any, upon
which such Global Security may be exchanged in wioolin part for other individual Definitive Sediies of such Series, the Depositary for
such Global Security and the form of any legentégends to be borne by any such Global Securigaddtition to or in lieu of the Global
Securities Legend;

(s) any Trustee, authenticating agent, Paying Adearisfer agent, Service Agent or Registrar;

(t) the applicability of, and any addition to oractye in, the covenants (and the related definitisesforth in Articles 4 or 5 which applies to
Securities of the Series;

(u) the names, if any, of the Subsidiary Guararami any addition to or change in the terms ofhksidiary Guaranties relating to the
Series, including any provisions related to thelsadination;

(v) any addition to or change in the terms of theeiAt Guaranty, if any, to apply to the Securitiethe Series, including any provisions
related to its subordination;

(w) the subordination, if any, of the Securitieglod Series pursuant to this Indenture;

(x) with regard to Securities of the Series thahdbbear interest, the dates for certain requiepdrts to the Trustee;

(y) any United States Federal income tax conseaseapplicable to the Securities;

(z) the terms applicable to Original Issue Discdseturities, including the rate or rates at whikginal issue discount will accrue;
(aa) any other terms of Securities of the Seridsglwterms shall not be prohibited by the provisiofthis Indenture).

All Securities of any one Series need not be iss¢lde same time and may be issued from timerte, tconsistent with the terms of tl



Indenture, if so provided by or pursuant to thepdeimental indenture referred to above, and theosiztbd principal amount of any Series n
not be increased to provide for issuances of amititiSecurities of such Series, unless otherwiseiged in such supplemental indenture.

SECTION 2.03. Execution and Authentication. Twoi€Hfs shall sign the Securities for the Companynayual or facsimile signature.

If an Officer whose signature is on a Security aregier holds that office at the time the Securitguithenticated, the Security shall
nevertheless be valid. A Security shall not bedvatitil authenticated by the manual signature effitustee or an authenticating agent. The
signature shall be conclusive evidence that then8gdas been authenticated under this Indenture.

The Trustee shall at any time, and from time tcetiauthenticate Securities for original issue sghincipal amount provided in the
supplemental indenture hereto upon receipt by thst€e of a Company Order. Such Company Order midypaze authentication and
delivery pursuant to oral or electronic instrucidrom the Company or its duly authorized ageragents, which oral instructions shall be
promptly confirmed in writing. Each Security shiadl dated the date of its authentication unlesswike provided by a supplemental
indenture hereto.

The aggregate principal amount of Securities of @egies outstanding at any time may not exceedimityupon the maximum principal
amount for such Series set forth in the supplemémdanture hereto delivered pursuant to Sectif2 2except as provided in Section 2.08.

Prior to the issuance of Securities of any Setfes Trustee shall have received and (subject tad®e€.02) shall be fully protected in relying
on: (a) supplemental indenture hereto establistiingorm of the Securities of that Series or ofuBiies within that Series and the terms of
the Securities of that Series or of Securities withat Series,

(b) an Officers' Certificate complying with Secti@h.04, and (c) an Opinion of Counsel complyingw8ection 11.04.

The Trustee may decline to authenticate and detimgrSecurities of such Series: (a) if the Trudteig advised by counsel, determines that
such action may not lawfully be taken; or (b) i€ thrustee in good faith by its board of directar¢rostees, executive committee or a trust
committee of directors and/or vice-presidents sthetiérmine that such action would expose the Teustgersonal liability to Holders of any
then outstanding Series of Securities.

The Trustee may appoint an authenticating agesbresbly acceptable to the Company to authentibat&ecurities. Unless limited by the
terms of such appointment, an authenticating agenytauthenticate Securities whenever the Trustgedma&o. Each reference in this
Indenture to authentication by the Trustee incluagbentication by such agent. An authenticatirepnabas the same rights as any Registrar,
Paying Agent or Service Agent.

SECTION 2.04. Paying Agent, Registrar and Serviget. The Company shall maintain, with respectitheSeries of Securities, an office
or agency in the Borough of Manhattan, the City State of New York (or any other place or placesc&ed with respect to such Series
pursuant to Section 2.02) where Securities of Sales may be presented or surrendered for pay(ttemting Agent"), where Securities of
such Series may be presented for registratioraobfer or exchange ("Registrar") and where noticesdemands to or upon the Company in
respect of the Securities of such Series and migisriture (not including, however, service of pragesay be served ("Service Agent" and
collectively with the Paying Agent and the Registthe "Agents" and each, an "Agent”). The Registtell keep a register with respect to
each Series of Securities and to their transfereatiange. The Company will give prompt writtenieeto the Trustee of the name and
address, and any change in the name or addresaclfRegistrar, Paying Agent or Service Agentt #rgy time the Company shall fail to
maintain any such required Registrar, Paying Ager8ervice Agent or shall fail to furnish the Testwith the name and address thereof,
such presentations, surrenders, notices and denfathds than service of process) may be made vedeat the Corporate Trust Office of the
Trustee, and the Company hereby appoints the Tastéts agent to receive all such presentatiomssrsders, notices and demands.

The Company may also from time to time designag@rmore co-registrars, additional paying agentdditional service agents and may
from time to time rescind such designations; predichowever, that no such designation or rescisgiail in any manner relieve the
Company of its obligations to maintain a RegistRaying Agent and Service Agent in each place saiipd pursuant to Section 2.02 for
Securities of any Series for such purposes. Thegaomwill give prompt written notice to the Trustgfeany such designation or rescission
and of any change in the name or address of arty@ucegistrar, additional paying agent or addaiservice agent. The term "Registrar”
includes any co-registrar; the term "Paying Agémtiudes any additional paying agent; and the t&arvice Agent" includes any additional
service agent.

The Company hereby appoints the Trustee as thal iRi¢gistrar, Paying Agent and Service Agent fcteSeries unless another Registrar,
Paying Agent or Service Agent, as the case maislampointed prior to the time Securities of theti€s are first issued.

SECTION 2.05. Paying Agent to Hold Money in Trute Company shall require each Paying Agent, dtfeer the Trustee, to agree in
writing that the Paying Agent will hold in trusgrfthe benefit of Holders of any Series of Secesitior the Trustee, all money held by the
Paying Agent for the payment of principal of orergst on the Series of Securities, and will ndtily Trustee of any default by the Company
in making any such payment. While any such defaitinues, the Trustee may require a Paying Agepay all money held by it to the
Trustee. The Company at any time may require angagent to pay all money held by it to the Trustdpon payment over to the Trustee,
the Paying Agent (if other than the Company or bs8liary) shall have no further liability for theomey. If the Company or a Subsidiary acts
as Paying Agent, it shall segregate and hold epaste trust fund for the benefit of Holders of &eries of Securities all money held by it as
Paying Agent.

SECTION 2.06. Securityholder Lists. The Trustedlgiraserve in as current a form as is reasonatzgtizable the most recent list availa



to it of the names and addresses of Holders of 8adles of Securities and shall otherwise compti WIA section 312(a). If the Trustee is
not the Registrar, the Company shall furnish toTthestee, in writing, at least five Business Dagfobe each Interest Payment Date and at
such other times as the Trustee may request imgit list, in such form and as of such date adtistee may reasonably require, of the
names and addresses of Holders of each Seriesofities.

SECTION 2.07. Transfer and Exchange. When Secsiiiti@ Series are presented to the Registrar ofragistrar with a request to register a
transfer or to exchange them for an equal prinapabunt of Securities of the same Series, the Ragshall register the transfer or make the
exchange if its requirements for such transactayaamet. To permit registrations of transfers at@hanges, the Company shall issue and
execute and the Trustee shall authenticate andedéiecurities at the Registrar's request. No semharge shall be made for any registration
of transfer or exchange (except as otherwise eglyreermitted herein), but the Company or Registray require payment of a sum
sufficient to cover any transfer tax or similar gavmental charge payable in connection therewtttefahan any such transfer tax or similar
governmental charge payable upon exchanges purgu8ettions 3.06 or 9.05).

Neither the Company nor the Registrar shall beiredya) to issue, register the transfer of, ohaxge Securities of any Series for the pe
beginning at the opening of business fifteen daysediately preceding the mailing of a notice oferagtion of Securities of that Series
selected for redemption and ending at the clogmisiness on the day of such mailing, or (b) tostegithe transfer or exchange of Securities
of any Series selected, called or being calledddemption as a whole or the portion being redeesfietty such Securities selected, called or
being called for redemption in part.

SECTION 2.08. Replacement Securities. If any migtideSecurity is surrendered to the Trustee, thefaomshall issue and execute and, if
the requirements of Section 8-405 of the UniforrmBeercial Code are met and the Holder satisfiesodingr reasonable requirements of the
Company or the Trustee, the Trustee shall authaetiend deliver in exchange therefor a new Secafithie same Series and of like tenor and
principal amount and bearing a number not contearEwusly outstanding.

If there shall be delivered to the Company andTthestee

(i) evidence to their satisfaction of the destroetiloss or theft of any Security and (ii) suchwsitg or indemnity as may be required by them
to save each of them and any agent of either ofi th@mless, then, in the absence of written natidchke Company or a Trust Officer of the
Trustee that such Security has been acquired lopa tide purchaser, the Company shall execute pad itis request the Trustee shall
authenticate and make available for delivery,éun lof any such destroyed, lost or stolen Secuityew Security of the same Series and of
tenor and principal amount and bearing a numbecotemporaneously outstanding.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become diipayable, the Company in its discretion
may, instead of issuing a new Security, pay sucu@s.

Upon the issuance of any new Security under thisi@e the Company may require the payment of a sufficient to cover any tax or other
governmental charge that may be imposed in reldliereto and any other expenses (including thedadsxpenses of the Trustee) conne
therewith.

Every new Security of any Series issued pursuatttiso

Section in lieu of any destroyed, lost or stolenuBity shall constitute an original additional @ation of the Company, whether or not the
destroyed, lost or stolen Security shall be attang enforceable by anyone, and shall be entitieglltthe benefits of this Indenture equally
and proportionately with any and all other Secesitf that Series duly issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

SECTION 2.09. Outstanding Securities. The Secsritiggstanding at any time are all the Securitiegseaticated by the Trustee except for
those canceled by it, those delivered to it forcedlation, those reductions in the interest on @@l Security effected by the Trustee in
accordance with the provisions hereof and thoseritesl in this Section as not outstanding. A Seégutbes not cease to be outstanding
because the Company or an Affiliate of the Compaalgs the Security.

If a Security is replaced pursuant to Section 2it0&ases to be outstanding unless the Trustethendompany receive proof satisfactory to
them that the replaced Security is held by a bateagurchaser.

If the Paying Agent (other than the Company, a Blidny or an Affiliate of any thereof) has receiven time from the Company and holds on
the Maturity of Securities of a Series money sigfit to pay such Securities payable on that daés on and after that date such Securities of
the Series cease to be outstanding and intergkieomceases to accrue.

In determining whether the Holders of the requipiiacipal amount of outstanding Securities hawegiany request, demand, authorization,
direction, notice, consent or waiver hereunder pitigcipal amount of an Original Issue Discount 8y that shall be deemed to be
outstanding for such purposes shall be the amduheqrincipal thereof that would be due and péyals of the date of such determination
upon a declaration of acceleration of the Matutigreof pursuant to Section 6.02.

SECTION 2.10. Temporary Securities. Until Defin@i$ecurities are ready for delivery, the Company prapare and the Trustee st



authenticate temporary Securities upon a CompadgiOfemporary Securities shall be substantialthenform of Definitive Securities but
may have variations that the Company considersogpiate for temporary Securities. Without unreaddmaelay, the Company shall prepare
and the Trustee upon request shall authenticatimiided Securities of the same Series and dateatfinity in exchange for temporary
Securities. Until so exchanged, temporary Secsrifell have the same rights under this IndentsitheDefinitive Securities.

SECTION 2.11. Cancellation. The Company at any tinasg deliver Securities to the Trustee for cantiella The Registrar and the Paying
Agent shall forward to the Trustee any Securitigsendered to them for registration of transfech@ange or payment. The Trustee shall
cancel all Securities surrendered for transferharge, payment, replacement or cancellation antldibpose of such canceled Securities
according to its normal operating procedures (alethe record retention requirements of the BExge Act) and deliver a certificate of si
destruction to the Company, unless the Companyrwibe directs the Trustee to deliver canceled Seesito the Company. The Company
may not issue new Securities to replace Secuthisit has redeemed, paid or delivered to thet@eutor cancellation.

SECTION 2.12. Defaulted Interest. If the Companfadis in a payment of interest on a Series of 8ges, it shall pay the defaulted intere
plus, to the extent permitted by law, any intepestable on the defaulted interest, to the persdwsare Holders of the Series on a subsequen
special record date. The Company shall fix suchnedate and payment date. At least 30 days béfereecord date, the Company shall malil
to the Trustee and to each Holder of the Seriestiaanthat states the record date, the paymentashatéhe amount of interest to be paid. The
Company may pay defaulted interest in any othefuamanner.

SECTION 2.13. Global Securities.

(a) Terms of Securities. A supplemental indenturtered into pursuant to a Board Resolution or dic@s' Certificate shall establish whet
the Securities of a Series shall be issued in wbiole part in the form of one or more Global Sées and the Depositary for such Global
Security or Securities.

(b) Transfer and Exchange. Unless otherwise pravideany particular Series of Securities pursuargection 2.02, notwithstanding any
provisions to the contrary contained in Sectiorv20the Indenture and in addition thereto, anyb@ldecurity shall be exchangeable
pursuant to Section 2.07 of the Indenture for Stearregistered in the names of Holders other tharDepositary for such Security or its
nominee only if (i) such Depositary notifies then@many that it is unwilling or unable to continuelZepositary for such Global Security or if
at any time such Depositary ceases to be a cleagagcy registered under the Exchange Act, arglther case, the Company fails to appoint
a successor Depositary within 90 days of such eyinthe Company executes and delivers to thestemian Officers' Certificate to the effect
that such Global Security shall be so exchangeatiéi) an Event of Default with respect to thecBaties represented by such Global
Security shall have happened and be continuing. @layal Security that is exchangeable pursuartiegpteceding sentence shall be
exchangeable for Securities registered in such sam¢he Depositary shall direct in writing in @yeegate principal amount equal to the
principal amount of the Global Security with likenbr and terms.

Except as provided in this Section 2.13(b) a Gl@mdurity may not be transferred except as a winkhe Depositary with respect to such
Global Security to a nominee of such Depositaryalmpminee of such Depositary to such Depositagnother nominee of such Depositary
or by the Depositary or any such nominee to a ssareDepositary or a nominee of such a succesguoditary with the prior written consent
of the Company.

(c) Legend. Unless otherwise provided for any patdr Series of Securities pursuant to Section,2a62 Global Security issued hereunder
shall bear a legend in substantially the followfogn:

"THIS GLOBAL SECURITY IS HELD BY THE DEPOSITARY (A®EFINED IN THE INDENTURE GOVERNING THIS SECURITY)
OR ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BEFICIAL OWNERS HEREOF, AND IS NOT TRANSFERABLE TO
ANY PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (TIHE TRUSTEE MAY MAKE SUCH NOTATIONS HEREON AS
MAY BE REQUIRED PURSUANT TO SECTION 2.07 OF THE ININTURE, (II) THIS GLOBAL SECURITY MAY BE EXCHANGED
IN WHOLE BUT NOT IN

PART PURSUANT TO SECTION 2.07 OF THE INDENTURE,[JITHIS GLOBAL

SECURITY MAY BE DELIVERED TO THE TRUSTEE FOR CANCHIATION PURSUANT TO
SECTION 2.11 OF THE INDENTURE AND (IV) THIS GLOBASBECURITY MAY BE TRANSFERRED TO A SUCCESSOR
DEPOSITARY WITH THE PRIOR WRITTEN CONSENT OF THESSER HEREOF"

(d) Acts of Holders. (i) Any request, demand, auattation, direction, notice, consent, waiver orethction provided by this Indenture to be
given or taken by Holders may be embodied in andesced by one or more instruments of substantsthilar tenor signed by such Holders
in person or by an agent duly appointed in writiagg, except as herein otherwise expressly proy&lath action shall become effective w
such instrument or instruments are delivered tdltfustee and, where it is hereby expressly requirethe Company. Such instrument or
instruments (and the action embodied therein aidkbaced thereby) are herein sometimes referred thea"Act" of Holders signing such
instrument or instruments. Proof of execution of auch instrument or of a writing appointing anglsagent shall be sufficient for any
purpose of this Indenture and conclusive in favfidhe Trustee and the Company, if made in the maprwvided in this Section.

(i) The fact and date of the execution by any Bersf any such instrument or writing may be protsgdhe affidavit of a witness of su



execution or by a certificate of a notary publimtimer officer authorized by law to take acknowleggts of deeds, certifying that the
individual signing such instrument or writing ackvledged to such officer the execution thereof. Véhserch execution is by a signer actin

a capacity other than such signer's individual cépasuch certificate or affidavit shall also cthge sufficient proof of such signer's
authority. The fact and date of the execution gf such instrument or writing, or the authority bétPerson executing the same, may also be
proved in any other manner which the Trustee demirfiient.

(iii) The ownership of bearer securities may bevprbby the production of such bearer securitidsya certificate executed by any trust
company, bank, banker or other depositary, whersigated, if such certificate shall be deemedhayTrustee to be satisfactory, showing

at the date therein mentioned such Person hadposilevith such depositary, or exhibited to it, iearer securities therein described; or ¢
facts may be proved by the certificate or affidafithe Person holding such bearer securitiesidhsertificate or affidavit is deemed by the
Trustee to be satisfactory. The Trustee and thegaopnmay assume that such ownership of any beacarity continues until (i) another

such certificate or affidavit bearing a later dasgied in respect of the same bearer securityobuged, (ii) such bearer security is produced to
the Trustee by some other Person,

(iii) such bearer security is surrendered in exdegior a registered security or (iv) such beareusty is no longer outstanding. The
ownership of bearer securities may also be prowethy other manner which the Trustee deems sufficie

(iv) The ownership of registered securities shalpboved by the register maintained by the Registra

(v) Any request, demand, authorization, directiootjce, consent, waiver or other Act of the HoldBany Security shall bind every future
Holder of the same Security and the holder of e@agurity issued upon the registration of trantfereof or in exchange therefor or in lieu
thereof in respect of anything done, omitted ofesefl to be done by the Trustee or the Compangliance thereon, whether or not notation
of such action is made upon such Security.

(vi) If the Company shall solicit from the Holdeasy request, demand, authorization, directionceottonsent, waiver or other Act, the
Company may, at its option, by or pursuant to arB&esolution, fix in advance a record date fordatermination of Holders entitled to gi
such request, demand, authorization, directioriceptonsent, waiver or other Act, but the Compsimgll have no obligation to do so. If such
a record date is fixed, such request, demand, ea#ttion, direction, notice, consent, waiver oratiAct may be given before or after such
record date, but only the Holders of record atdliose of business on such record date shall be ettémbe Holders for the purposes of
determining whether Holders of the requisite préiparof outstanding Securities have authorizedgsead or consented to such request,
demand, authorization, direction, notice, conseatyer or other Act, and for that purpose the @utding Securities shall be computed as of
such record date; provided that no such authoozatigreement or consent by the Holders on sudndetate shall be deemed effective
unless it shall become effective pursuant to tlwipions of this Indenture not later than six mardlfter the record date.

The Depositary, as a Holder, may appoint agento#metwise authorize Participants to give or take equest, demand, authorization,
direction, notice, consent, waiver or other actidrich a Holder is entitled to give or take undex thdenture.

(e) Payments. Notwithstanding the other provisiofithis Indenture, unless otherwise specified asaroplated by Section 2.02, payment of
the principal of and interest, if any, on any GloBacurity shall be made to the Holder thereof.

(f) Consents, Declaration and Directions. Exceptrasided in Section 2.13(e), the Company, the tBeisnd any Agent shall treat a persc
the Holder of such principal amount of outstandiegurities of such Series represented by a Glaxairy as shall be specified in a written
statement of the Depositary with respect to suab@lSecurity, for purposes of obtaining any cotseteclarations, waivers or directions
required to be given by the Holders pursuant te lthdlenture.

SECTION 2.14. CUSIP Numbers. The Company in issthiegSecurities may use numbers assigned by therfiitee on Uniform Securities
Identification Procedures ("CUSIP") and correspagdinternational Securities Identification NumbgiSIN") (if then generally in use) and,
if so, the Trustee shall use CUSIP numbers in eetaf redemption as a convenience to Holders; gealyihowever, that any such notice may
state that no representation is made as to theatogss of such numbers either as printed on tberiies or as contained in such notice and
that reliance may be placed only on the other ifleation numbers printed on the Securities, anglsuch notice shall not be affected by any
defect in or omission of such numbers. The Comai promptly notify the Trustee of any changéha CUSIP or ISIN numbers.

ARTICLE 3
Redemption

SECTION 3.01. Notices to Trustee. The Company méty, respect to any Series of Securities, resdreaight to redeem and pay the Series
of Securities or may covenant to redeem and pagéhes of Securities or any part thereof priath Stated Maturity thereof at such time
and on such terms as provided for in such Seri&eoftrities.

If a Series of Securities is redeemable and thepaom elects or is obligated to redeem prior toSteted Maturity thereof all or part of the
Series of Securities pursuant to the terms of Setturities, it shall notify the Trustee in writin§the redemption date, the principal amount
of Securities of the Series to be redeemed ancettemption price.

The Company shall give each notice to the Trusteeiged for in this Section at least 60 days befoeeredemption date unless the Trustee
consents to a shorter period. Such notice shaltbempanied by an Officers' Certificate and an ©pif Counsel from the Company to |



effect that such redemption will comply with thendd@ions herein and the terms provided for sucheSesf Securities.

SECTION 3.02. Selection of Securities To Be Redekme

Unless otherwise provided for a particular SerfeSexurities pursuant to Section 2.02, if fewenth# the Securities of a Series are to be
redeemed or purchased in an offer to purchaseyatirae, the Trustee shall select the Securitidsetoedeemed or purchased pro rata or by lot
or by a method that complies with applicable lesgad securities exchange requirements, if any, laaicthe Trustee in its sole discretion shall
deem to be fair and appropriate and in accordaittenaethods generally used at the time of seledtpfiduciaries in similar circumstances.
The Trustee shall make the selection from outstan8iecurities not previously called for redemptibne Trustee may select for redemption
or purchase portions of the principal of Securitfest have denominations larger than $1,000. Siesiand portions of them the Trustee
selects shall be in principal amounts of $1,008 whole multiple of $1,000. Provisions of this Intdee that apply to Securities called for
redemption or purchase also apply to portions cfi8tes called for redemption or purchase. Thesfaea shall notify the Company promptly
of the Securities or portions of Securities to &geemed or purchased.

SECTION 3.03. Notice of Redemption. Unless otheevgeovided for a particular Series of Securitiesspant to Section 2.02, at least 30 ¢
but not more than 60 days before a date for redempf Securities, the Company shall mail a notiteedemption by firstelass mail to eac
Holder of Securities to be redeemed at such Haldedistered address.

The notice shall identify the Securities to be srded and shall state:

(1) the redemption date;

(2) the redemption price;

(3) the name and address of the Paying Agent;

(4) that Securities called for redemption must ln@endered to the Paying Agent to collect the rgutém price;

(5) if fewer than all the outstanding Securities tr be redeemed, the identification and princgmabunts of the particular Securities to be
redeemed after determination by the trustee putgae®ection 3.02;

(6) that, unless the Company defaults in makindnsademption payment, interest on Securities (otiggpthereof) called for redemption
ceases to accrue on and after the redemption date;

(7) the paragraph of the Securities and/or prowisibthis Indenture or any supplemental indentunesgant to which the Securities called for
redemption are being redeemed; and

(8) the CUSIP or ISIN number, if any, printed oe ®ecurities being redeemed; and

(9) that no representation is made as to the dmess or accuracy of the CUSIP or ISIN numbemyf, disted in such notice or printed on the
Securities.

At the Company's request, the Trustee shall gigentitice of redemption in the Company's name atitea€ompany's expense. In such e\
the Company shall provide the Trustee with therimfation required by this Section.

SECTION 3.04. Effect of Notice of Redemption. Omedice of redemption is mailed, Securities calledrédemption become due and
payable on the redemption date and at the redemptioe stated in the notice. Upon surrender tdPlaging Agent, such Securities shall be
paid at the redemption price stated in the nopties accrued interest to the redemption date (subgethe right of Holders of record on the
relevant record date to receive interest due omelated Interest Payment Date). Failure to givicemr any defect in the notice to any Ho
shall not affect the validity of the notice to astyher Holder.

SECTION 3.05. Deposit of Redemption Price. Prioth redemption date, the Company shall deposit thi¢ Paying Agent (or, if the
Company or a Subsidiary is the Paying Agent, sfejfegate and hold in trust) money sufficient tp th@ redemption price of and accrued
interest on all Securities to be redeemed on thig dther than Securities or portions of Securtaded for redemption which have been
delivered by the Company to the Trustee for caatieh.

SECTION 3.06. Securities Redeemed in Part. Uporesder of a Security that is redeemed in partQbmepany shall execute and the Tru:
shall authenticate for the Holder (at the Compaeyfsense) a new Security equal in principal amewitite unredeemed portion of the
Security surrendered.

ARTICLE 4

Covenants



SECTION 4.01. Payment of Securities. The Compamwgants and agrees for the benefit of the Holdieesach Series of Securities that it
shall promptly pay the principal of and interesttba Securities of such Series on the dates atittimanner provided in the Securities of
such Series and in this Indenture. Principal aterést shall be considered paid on the date due $uch date the Trustee or the Paying Agent
has received on time from the Company and holédedaordance with this Indenture money sufficierpag all principal and interest then due.

The Company shall pay interest on overdue prin@p#he rate specified therefor in the Securiéesl it shall pay interest on overdue
installments of interest at the same rate to thergxawful.

SECTION 4.02. Compliance Certificate. Each of thednt and the Company shall deliver to the Trustian 120 days after the end of its
respective fiscal year an Officers' Certificatdiatathat in the course of the performance by tgaess of their duties as Officers of Parent or
the Company, respectively, they would normally hlavewledge of any Default and whether or not tlgmeis know of any Default that
occurred during such period. If they do, the ciedile shall describe the Default, its status andtwaltion the Parent or the Company, as
applicable, is taking or proposes to take with egsphereto. Each of the Parent and Company albcimply with TIA section 314(a)(4).

SECTION 4.03. Further Instruments and Acts. Upa@uest of the Trustee, the Parent and the Compahgxeicute and deliver such further
instruments and do such further acts as may bemabl/ necessary or proper to carry out more é¥felgtthe purpose of this Indenture.

ARTICLE 5
Merger and Consolidation

SECTION 5.01. When Parent, Company or Subsidiargréntors May Merge or Transfer Assets. (a) Unlé¢issravise provided for a
particular Series of Securities pursuant to Se@i6g, neither the Parent nor the Company shaBaaate with or merge with or into, or
convey, transfer or lease, in one transactionsares of transactions, directly or indirectly, @llsubstantially all its assets to, any Person,
unless:

(1) the resulting, surviving or transferee Pergbe {Successor Company", in the case of the Comparthe "Successor Parent", in the case
of the Parent) shall be a Person organized antiraxisnder the laws of the United States of Ameragy State thereof or the District of
Columbia and the Successor Company (if not the Gamyjpor the Successor Parent (if not the Pareat) skpressly assume, by an indenture
supplemental hereto, executed and delivered tdirgtee, in form satisfactory to the Trustee, @l dbligations of the Parent or the Comp
as applicable, under the Securities and this Ingent

(2) immediately after giving pro forma effect tocburansaction (and treating any indebtednesslerasal leaseback transaction which
becomes an obligation of the Successor Companysuhkeessor Parent or any Subsidiary as a ressitabf transaction as having been
incurred at the time of such transaction), no Diefshall have occurred and be continuing;

(3) the Parent or the Company, as applicable, blaakk delivered to the Trustee an Officers' Certft and an Opinion of Counsel, each
stating that such consolidation, merger or tranasfiet such supplemental indenture (if any) comphj whis Indenture; and

(4) the Parent or the Company, as applicable, blaak delivered to the Trustee an Opinion of Colutostine effect that the Holders will not
recognize income, gain or loss for Federal incommepurposes as a result of such transaction ahdevubject to Federal income tax on the
same amounts, in the same manner and at the sae®ds would have been the case if such transdabnot occurred.

For purposes of this Section 5.01, the sale, leas®jeyance, assignment, transfer or other digposif all or substantially all of the
properties and assets of one or more Subsidiafige d?arent or the Company, which properties aséts, if held by the Parent or the
Company, as the case may be, instead of such $aresdwvould constitute all or substantially alltbé properties and assets of the Parent or
the Company, as the case may be, on a consolitasis] shall be deemed to be the transfer of allibstantially all of the properties and
assets of Parent or the Company, as applicable.

The Successor Parent and the Successor Compahpealiia¢ successor to the Parent or the Comparapgiable, and shall succeed to, and
be substituted for, and may exercise every rigbt@ower of, the Parent or the Company, as appkcalsider this Indenture, and the
predecessor Parent or the Company, as applicatgleptin the case of a lease, shall be releasettiie obligation to pay the principal of a
interest on the Securities.

(b) Unless otherwise provided for a particular &g0f Securities pursuant to Section 2.02, nefaeent nor the Company shall permit any
Subsidiary Guarantor to consolidate with or mergfé war into, or convey, transfer or lease, in or@asaction or series of transactions, all or
substantially all of its assets to any Person snl@g except upon the occurrence of one of thatsuweferred to clause (i), (ii) or (iii) of
Section 10.06, the resulting, surviving or transéePerson (if not such Subsidiary) shall be a Pessganized and existing under the laws of
the jurisdiction under which such Subsidiary wagamized or under the laws of the United StatesrobAca, or any State thereof or the
District of Columbia, and such Person shall exgyeasssume all the obligations of such Subsididrany, under its Subsidiary Guaranty; (2)
immediately after giving effect to such transactioriransactions on a pro forma basis (and treamgindebtedness which becomes an
obligation of the resulting, surviving or transfer@erson as a result of such transaction as haeieg issued by such Person at the time of
such transaction), no Default shall have occurredilze continuing; and (3) the Company deliverh®Trustee an Officers' Certificate anc
Opinion of Counsel, each stating that such conatibd, merger or transfer and such Guaranty Agreg¢nfeany, complies with this Indent.



and all provisions applicable to particular SedéSecurities.
ARTICLE 6
Defaults and Remedies

SECTION 6.01. Events of Default. Unless otherwisevmled for a particular Series of Securities pargio Section 2.02, each of the
following constitutes an "Event of Default" withsggect to each Series of Securities:

(1) the Company defaults in any payment of inteoasany Security when the same becomes due antlpagad such default continues for a
period of 30 days;

(2) the Company defaults in the payment of theqipil of any Security when the same becomes dugayable at its stated maturity, upon
optional redemption, upon declaration of acceleratir otherwise;

(3) the Company or any Guarantor fails to complghwi
Section 5.01;

(4) the Company or any Guarantor fails to complthvainy of its agreements in the Securities orltidenture (other than those referred to in
clause (1), (2)or (3) above) and such failure cargs for 90 days after the notice specified below;

(5) the Parent (if a Guarantor) or the Companyymsto or within the meaning of any Bankruptcy Law
(A) commences a voluntary case;

(B) consents to the entry of an order for reliediagt it in an involuntary case;

(C) consents to the appointment of a Custodiab af for any substantial part of its property; or

(D) makes a general assignment for the benefisafreditors;

or takes any comparable action under any foreigys l&lating to insolvency; or

(6) a court of competent jurisdiction enters aneomr decree under any Bankruptcy Law that:

(A) is for relief against the Parent (if a Guaraito
or the Company in an involuntary case;

(B) appoints a Custodian of the Parent (if a Guimrn
or the Company or for any substantial part of itsperty; or

(C) orders the winding up or liquidation of the &ar(if a Guarantor) or the Company;
or any similar relief is granted under any foreigws and the order or decree remains unstayednagidieict for 60 days.

The foregoing will constitute Events of Default vidneer the reason for any such Event of Defaultwahether it is voluntary or involuntary or
is effected by operation of law or pursuant to pridgment, decree or order of any court or any gnage or regulation of any administrative
or governmental body.

The term "Bankruptcy Law" means Title 11, Unitedt®&s Code, or any similar Federal or State lawterelief of debtors. The term
"Custodian" means any receiver, trustee, assidigegdator, custodian or similar official under aBgnkruptcy Law.

Unless otherwise provided for a particular SerfeSexurities pursuant to Section 2.02, a Defaulteurtlause (4) is not an Event of Default
with respect to a Series of Securities until thestee or the holders of at least 25% in principabant of the outstanding Securities of such
Series notify the Company of the Default and thenfany does not cure such Default within the timec#ed after receipt of such notice.
Such notice must specify the Default, demand thag remedied and state that such notice is a ¢Rati Default".

The Company shall deliver to the Trustee, withinda@s after the occurrence thereof, written natidde form of an Officers' Certificate of
any event which with the giving of notice or thpde of time would become an Event of Default uriiause (4), its status and what actior
Company is taking or proposes to take with resfiereto.



SECTION 6.02. Acceleration. If an Event of Defawith respect to any Series of Securities (othen #ra Event of Default specified in
Section 6.01(5)) occurs and is continuing, the @y notice to the Company, or the Holders déadt 25% in principal amount of the
outstanding Securities of such Series by notidckédCompany and the Trustee, may declare the pehamount of (or, in the case of Origi
Issue Discount Securities of that Series, the pottiereof specified in terms of such Securitygnpium, if any, and accrued and unpaid
interest on all the Securities of such Series tdumand payable. Upon such a declaration, sudkipél and interest shall be due and payable
immediately. If an Event of Default with respectatay Series of Securities specified in Section @Paccurs, the principal amount of (or, in
the case of Original Issue Discount Securitiedaf Series, the portion thereof specified in thmgeof such Security), premium, if any, and
interest on all the Securities of such Series spsadl facto become and be immediately due and payethout any declaration or other act on
the part of the Trustee or any Securityholders. Hibllers of a majority in principal amount of thecBrities of any Series by notice to the
Trustee may rescind an acceleration of the Seesiitf such Series and its consequences if thessgmtiwould not conflict with any judgme
or decree and if all existing Events of Default édéeen cured or waived except nonpayment of tmeipdl amount of (or, in the case of
Original Issue Discount Securities of that Seriles,portion thereof specified in the terms of s8elcurity), premium, if any, or interest on the
Securities of such Series that has become dugydmehuse of acceleration. No such rescission affalit any subsequent Default or impair
any right consequent thereto.

SECTION 6.03. Other Remedies. If an Event of Defaith respect to any Series of Securities occas4b is continuing, the Trustee may
pursue any available remedy to collect the payroétite principal amount of (or, in the case of @réd Issue Discount Securities of that
Series, the portion thereby specified in the teofrsuch Security), premium, if any, or interesttba Securities of that Series or to enforce the
performance of any provision of the SecuritieshatttSeries or this Indenture.

The Trustee may maintain a proceeding even ifésdwot possess any of the Securities of a Serigsex not produce any of them in the
proceeding. A delay or omission by the Trusteenyr @ecurityholder in exercising any right or remadgruing upon an Event of Default w
respect to any Series of Securities shall not imbai right or remedy or constitute a waiver ofiloquiescence in the Event of Default. No
remedy is exclusive of any other remedy. All avaldéaremedies are cumulative.

SECTION 6.04. Waiver of Past Defaults. The Hold®ra majority in principal amount of the Securit@fsany Series by notice to the Trustee
may waive an existing Default and its consequepgespt

(i) a Default in the payment of the principal ambah(or, in the case of Original Issue Discount@éies of that Series, the portion thereby
specified in the terms of such Security), premiifrany, or interest on a Security of that Seri@¥a(Default arising from the failure to rede

or purchase any Security of that Series when redyursuant to the terms of this Indenture or &i)efault in respect of a provision that
under Section 9.02 cannot be amended without theertt of each Holder of Securities of that Serffecied. When a Default is waived, it is
deemed cured, but no such waiver shall extendytsabsequent or other Default or impair any consatjtight.

SECTION 6.05. Control by Majority. The Holders ofrejority in principal amount of the outstanding:-Bities of any Series may direct the
time, method and place of conducting any proceeftingny remedy available to the Trustee or of eisang any trust or power conferred on
the Trustee with respect to that Series. Howeher Trustee may refuse to follow any direction ttwiflicts with law or this Indenture or,
subject to Section 7.01, that the Trustee detersri;yanduly prejudicial to the rights of any otltgider of Securities of that Series or that
would expose the Trustee to personal liability;vided, however, that the Trustee may take any atbton deemed proper by the Trustee
is not inconsistent with such direction. Prioraiihg any action hereunder, the Trustee shall bidezhto indemnification satisfactory to it in
its sole discretion against all losses and expecesgsed by taking or not taking such action.

SECTION 6.06. Limitation on Suits. Except to entthe right to receive payment of the principal antmf (or, in the case of Original Issue
Discount Securities, the portion thereby specifiethe terms of such Security), premium, if anyinterest on a Security of any Series when
due, no Holder of a Security of such Series magyiany remedy with respect to this Indenture @Scurities of that Series unless:

(1) the Holder gives to the Trustee written nostating that an Event of Default with respect tat tBeries is continuing;

(2) the Holders of at least 25% in principal amoointhe outstanding Securities of that Series n@akitten request to the Trustee to pursue
the remedy;

(3) such Holder or Holders offer to the Trusteeusieg or indemnity reasonably satisfactory to iaatst any loss, liability or expense;
(4) the Trustee does not comply with the requestiwi60 days after receipt of the request and ffex of security or indemnity; and

(5) the Holders of a majority in principal amoufitlee outstanding Securities of that Series dogngg the Trustee a direction inconsistent
with the request during such 60-day period.

A Securityholder of any Series may not use thi®indre to prejudice the rights of another Secuoilyér of that Series or to obtain a
preference or priority over another Securityholofethat Series.

SECTION 6.07. Rights of Holders to Receive Payment.

Notwithstanding any other provision of this Indemstuthe right of any Holder to receive paymenthaf principal amount of (or, in the case
Original Issue Discount Securities, the portiorréty specified in the terms of such Security), ptem if any, and interest on the Securities
held by such Holder, on or after the respectivedhtes expressed in the Securities, or to bringfeuthe enforcement of any payment w



respect to the Securities, shall not be impaireaffected without the consent of such Holder.

SECTION 6.08. Collection Suit by Trustee. If an Bivef Default specified in Section 6.01(1) or (2cars and is continuing, the Trustee may
recover judgment in its own name and as trustemaxpress trust against the Company for the wdmoleunt then due and owing (together
with interest on any unpaid interest to the extawful) and the amounts provided for in Section77.0

SECTION 6.09. Trustee May File Proofs of Claim. Titastee may file such proofs of claim and othgygra or documents as may be
necessary or advisable in order to have the clairttse Trustee and the Securityholders allowechinjadicial proceedings relative to the
Company, its creditors or its property and, unfashibited by law or applicable regulations, mayevon behalf of and as directed by the
Holders in any election of a trustee in bankrumgcyther Person performing similar functions, ang @ustodian in any such judicial
proceeding is hereby authorized by each Holderdgkenpayments to the Trustee and, in the eventhbalrustee shall consent to the making
of such payments directly to the Holders, to patheTrustee any amount due it for the reasonabigensation, expenses, disbursements
and advances of the Trustee, its agents and itssebuand any other amounts due the Trustee uradios 7.07.

SECTION 6.10. Priorities. If the Trustee collecty anoney or property pursuant to this Article &c(uding Section 6.08) with respect to any
Series of Securities, it shall pay out the monegroperty in the following order:

FIRST: to the Trustee for amounts due under Sedtion;

SECOND: to Securityholders for amounts due and idhpa the Securities of that Series for princigal {n the case of Original Issue
Discount Securities, the portion thereby specifiethe terms of such Security), premium, if anyg arterest, ratably, without preference or
priority of any kind, according to the amounts dunel payable on the Securities for principal (othie case of Original Issue Discount
Securities, the portion thereby specified in threnteof such Security), premium, if any, and intgresspectively; and

THIRD: to the Company.

The Trustee may fix a record date and paymentfdatny payment to Securityholders pursuant to $l@stion. At least 15 days before such
record date, the Company shall mail to each Setwnider and the Trustee a notice that states twdealate, the payment date and amount to
be paid.

SECTION 6.11. Undertaking for Costs. In any suittfee enforcement of any right or remedy under tihifenture or in any suit against the
Trustee for any action taken or omitted by it agstee, a court in its discretion may require thiediby any party litigant in the suit of an
undertaking to pay the costs of the suit, and thetdn its discretion may assess reasonable dostading reasonable attorneys' fees, against
any party litigant in the suit, having due regardhte merits and good faith of the claims or dedsneade by the party litigant. This Section
does not apply to a suit by the Trustee, a sud biplder pursuant to Section 6.07 or a suit by Eiddf more than 10% in principal amoun
the outstanding Securities of any Series.

SECTION 6.12. Waiver of Stay or Extension Laws. Twmpany (to the extent it may lawfully do so) $hat at any time insist upon, or

plead, or in any manner whatsoever claim or takebnefit or advantage of, any stay or extensionwaerever enacted, now or at any time
hereafter in force, which may affect the covenanthe performance of this Indenture; and the Comfto the extent that it may lawfully do
s0) hereby expressly waives all benefit or advant#gny such law, and shall not hinder, delayngede the execution of any power herein
granted to the Trustee or any Holder, but shafeswind permit the execution of every such powdhaagh no such law had been enacted.

ARTICLE 7
Trustee

SECTION 7.01. Duties of Trustee. (a) If an Evenbefault with respect to any Series of Securitias bccurred and is continuing, the Tru
shall exercise the rights and powers vested ig this Indenture and use the same degree of carsldlhin their exercise as a prudent Person
would exercise or use under the circumstancesicdnduct of such Person's own affairs.

(b) Except during the continuance of an Event oflaDi with respect to any Series of Securities:

(1) the Trustee undertakes to perform such dutidsoaly such duties as are specifically set fantthis Indenture and no other duties,
covenants or obligations shall be implied or re®d this Indenture otherwise or inferred againstThustee; and

(2) in the absence of bad faith on its part, thesT@e may conclusively rely, as to the truth ofdtatements and the correctness of the opit
expressed therein, upon certificates or opiniongished to the Trustee and conforming to the remouénts of this Indenture. However, the
Trustee shall examine the certificates and opintorgetermine whether or not they conform to tleuileements of this Indenture.

(c) The Trustee may not be relieved from liabifity its own negligent action, its own negligentdag to act or its own wilful misconduct,
except that



(1) this paragraph does not limit the effect ofgumaph (b) of this Section;

(2) the Trustee shall not be liable for any ermojudgment made in good faith by a Trust Officetass it is proved that the Trustee was
negligent in ascertaining the pertinent facts; and

(3) the Trustee shall not be liable with respecrig action it takes or omits to take in good féaitlaccordance with a direction received by it
pursuant to Section 6.05.

(d) Every provision of this Indenture that in angywrelates to the Trustee is subject to paragrémhéb) and (c) of this Section.
(e) The Trustee shall not be liable for interestaog money received by it except as the Trusteeamgase in writing with the Company.
(f) Money held in trust by the Trustee need nosegregated from other funds except to the extepired by law.

(9) No provision of this Indenture shall require firustee to expend or risk its own funds or otligsincur financial liability in the
performance of any of its duties hereunder or énekercise of any of its rights or powers, if iaklhave reasonable grounds to believe that
repayment of such funds or adequate indemnity agairch risk or liability satisfactory to it is n@asonably assured to it.

(h) Every provision of this Indenture relating beetconduct or affecting the liability of or affondj protection to the Trustee shall be subject to
the provisions of this Section and to the provisiofthe TIA.

SECTION 7.02. Rights of Trustee. (a) The Trusteg redy on any document believed by it to be genainé to have been signed or
presented by the proper person. The Trustee ndedvestigate any fact or matter stated in the duoenot.

(b) Before the Trustee acts or refrains from agtingnay require an Officers' Certificate or an fiph of Counsel or both. The Trustee shall
not be liable for any action it takes or omitsdket in good faith in reliance on the Officers' @idte or Opinion of Counsel.

(c) The Trustee may act through agents and shad@oesponsible for the misconduct or negligericGnyg agent appointed with due care.

(d) The Trustee shall not be liable for any actidakes or omits to take in good faith which itibees to be authorized or within its rights or
powers; provided, however, that the Trustee's condioes not constitute wilful misconduct or negfige.

(e) At the Company's expense, the Trustee may &tomih counsel, and the advice or opinion of calngith respect to legal matters relating
to this Indenture and the Securities shall bednl complete authorization and protection fromiliigtin respect to any action taken, omitted
or suffered by it hereunder in good faith and inaadance with the advice or opinion of such counsel

SECTION 7.03. Individual Rights of Trustee. The §taee in its individual or any other capacity magdrae the owner or pledgee of
Securities and may otherwise deal with the Comparits Affiliates with the same rights it would haif it were not Trustee. Any Service
Agent, Paying Agent, Registrar, co-registrar opaging agent may do the same with like rights. Hmvethe Trustee must comply with
Sections 7.10 and 7.11.

SECTION 7.04. Trustee's Disclaimer. The Trusted siod be responsible for and makes no represemntats to the validity or adequacy of
this Indenture, the Securities or any offering mats, it shall not be accountable for the Compsige of the proceeds from the Securities,
and it shall not be responsible for any statemétii@Company in the Indenture or in any documssiiéd in connection with the sale of the
Securities or in the Securities other than the fBels certificate of authentication.

SECTION 7.05. Notice of Defaults. If a Default witkspect to Securities of any Series occurs andrignuing and if it is known to the
Trustee, the Trustee shall mail to each Securitdrobf that Series notice of the Default withind¥ys after it occurs. Except in the case of a
Default in payment of principal of or interest amya&Security (including payments pursuant to theenegtion provisions of such Security, if
any), the Trustee may withhold the notice if andiosmy as a committee of its Trust Officers in gdaith determines that withholding the
notice is not opposed to the interests of Secuwltdrs.

SECTION 7.06. Reports by Trustee to Holders. Untgkerwise provided for a particular Series of 3igies pursuant to

Section 2.02, as promptly as practicable after &éa 15, beginning with May 15, 2003, and in angmvprior to July 15 in each year, the
Trustee shall mail to each Securityholder a begbrt dated as of May 15 that complies with TIAteec313(a). The Trustee also shall
comply with TIA section 313(b).

A copy of each report at the time of its mailingSecurityholders shall be filed with the SEC anchestock exchange (if any) on which the
Securities are listed. The Company agrees to nthtéyTrustee promptly whenever the Securities beclisted on any stock exchange and of
any delisting thereof.

SECTION 7.07. Compensation and Indemnity. The Camshall pay to the Trustee from time to time remdde compensation for its
services. The Trustee's compensation shall nabbeedl by any law on compensation of a trusteeroéxpress trust. The Company sl



reimburse the Trustee upon request for all readermli-of-pocket expenses incurred or made by ébinnection with this Indenture or any
matter relating to it, including costs of collectjon addition to the compensation for its servi&sch expenses shall include the reasonable
compensation and expenses, disbursements and adwairitie Trustee's agents, counsel, accountadtsxqerts. The Company shall
indemnify the Trustee against any and all lossijllist or expense (including attorneys' fees) ityniiacur in connection with the administrati
of this trust and the performance of its dutieshader.

The Trustee shall notify the Company promptly of amtter for which it may seek indemnity. Failugethe Trustee to so notify the
Company shall not relieve the Company of its ohilayes hereunder. If a claim is brought againstfhestee the Company shall defend the
claim and the Trustee may have separate counse¢har@ompany shall pay the fees and expenses bfcaumsel. The Company need not
reimburse any expense or indemnify against any liadslity or expense incurred by the Trustee tigie the Trustee's own wilful misconduct,
negligence or bad faith.

To secure the Company's payment obligations inShigtion, the Trustee shall have a lien prior ®@S3kcurities on all money or property held
or collected by the Trustee other than money op@nty received from the Company and held in trogicty principal of and interest on
particular Securities.

The Company's payment obligations pursuant toSkigtion shall survive the discharge of this IndemtWhen the Trustee incurs expenses
after the occurrence of a Default specified in Bac6.01(5) or (6), the expenses are intended tstiate expenses of administration under
the Bankruptcy Law.

SECTION 7.08. Replacement of Trustee. The Trusteg masign at any time with respect to any SerieSaafurities by so notifying the
Company not less than 60 days prior to the effeddimte of such resignation. The Holders of a migjariprincipal amount of the outstanding
Securities of any Series may remove the Trustele n@gpect to that Series by so notifying the Trusted may appoint a successor Trustee
with respect to that Series. The Company shall kentbe Trustee if:

(1) the Trustee fails to comply with Section 7.10;

(2) the Trustee is adjudged bankrupt or insolvent;

(3) areceiver or other public officer takes chaofjehe Trustee or its property; or
(4) the Trustee otherwise becomes incapable afigcti

If the Trustee resigns, is removed by the Comparbydhe Holders of a majority in principal amowfthe outstanding Securities of any
Series and such Holders do not reasonably proraptipint a successor Trustee within 30 days fronCitrapany's receipt of notice from the
Trustee of such resignation, or if a vacancy existhe office of Trustee for any reason (the Teash each such event being referred to h
as the "Retiring Trustee"), the Company shall prityrgppoint a successor Trustee.

A successor Trustee shall deliver a written aceegaf its appointment to the retiring Trustee tothe Company. Thereupon the resigna

or removal of the retiring Trustee shall becomedeffre, and the successor Trustee shall havealights, powers and duties of the Trustee
under this Indenture. The successor Trustee wihet to any Series of Securities shall mail aceadf its succession to the outstanding
Securityholders of that Series. The retiring Trasthall promptly transfer all property held bystErustee to the successor Trustee, subject to
the lien provided for in Section 7.07.

If a successor Trustee with respect to any Sefi€scurities does not take office within 60 dayemthe retiring Trustee resigns or is
removed, the retiring Trustee or the Holders of Iif%rincipal amount of the outstanding Securibéthat Series may petition any court of
competent jurisdiction for the appointment of acassor Trustee.

If the Trustee with respect to any Series of Sé¢iesrfails to comply with Section 7.10, any outstiaig Securityholder of that Series may
petition any court of competent jurisdiction foettemoval of the Trustee and the appointment ofcaessor Trustee.

Notwithstanding the replacement of the Trusteeymansto this Section, the Company's obligationsenr@kction 7.07 shall continue for 1
benefit of the retiring Trustee.

SECTION 7.09. Successor Trustee by Merger. If thestBe consolidates with, merges or converts onttransfers all or substantially all its
corporate trust business or assets to, anotheoaiipn or banking association, the resulting, simg or transferee corporation without any
further act shall be the successor Trustee.

In case at the time such successor or successongimer, conversion or consolidation to the Trusteal succeed to the trusts created by this
Indenture any of the Securities shall have beeneaticated but not delivered, any such successtietdrustee may adopt the certificate of
authentication of any predecessor trustee, andateduch Securities so authenticated; and in datbattime any of the Securities shall not
have been authenticated, any successor to thee€rosty authenticate such Securities either in a@ingerof any predecessor hereunder or in
the name of the successor to the Trustee; and sne cases such certificates shall have thddtde which it is anywhere in the Securities

in this Indenture provided that the certificateted Trustee shall hav



SECTION 7.10. Eligibility; Disqualification. The Tistee shall at all times satisfy the requiremehi A section 310(a). The Trustee shall
have a combined capital and surplus of at leasiO®B0000 as set forth in its most recent publishraual report of condition. The Trustee
shall comply with TIA section 310(b); provided, hever, that there shall be excluded from the opamadf TIA section 310(b)(1) any
indenture or indentures under which other secsritiecertificates of interest or participation ther securities of the Company are
outstanding if the requirements for such exclusienforth in TIA section 310(b)(1) are met.

SECTION 7.11. Preferential Collection of Claims Aga Company. The Trustee shall comply with TIAtget311(a), excluding any credi
relationship listed in TIA section 311(b). A Trusterho has resigned or been removed shall be subj&tA section 311(a) to the extent
indicated.

ARTICLE 8
Discharge of Indenture; Defeasance

SECTION 8.01. Discharge of Liability on Securiti@®efeasance. (a) When (1) the Company deliverdsg¢dtustee all outstanding Securities
of a Series (other than Securities replaced putgogbection 2.08) for cancellation or (2) all datsling Securities of a Series have become
due and payable, whether at maturity or on a retiempate as a result of the mailing of a noticeesfemption pursuant to Article 3 hereof
and the Company irrevocably deposits with the Beistinds sufficient to pay at maturity or upon ragéon all outstanding Securities of that
Series, including interest thereon to maturitywtsredemption date (other than Securities replacesuant to Section 2.08), and if in either
case the Company pays all other sums payable rageby the Company, then this Indenture shallt eedates to that Series, subject to
Section 8.01(c), cease to be of further effect. Thestee shall acknowledge satisfaction and digghaf this Indenture on demand of the
Company accompanied by an Officers' Certificate am@pinion of Counsel and at the cost and expehtde Company.

(b) Subject to Sections 8.01(c) and 8.02, the Comjgd any time may terminate (1) all its obligasamder the Securities of any Series and
this Indenture with respect to such Series (“legdbasance option™) or (2) its obligations withpexst to any Series of Securities under the
covenants contained in the supplemental indenstebbshing the terms of such Series and the aperaf Sections 6.01(4) and the
limitations contained in Sections 5.01(b) with resfto such Series ("covenant defeasance opti®h&.Company may exercise its legal
defeasance option with respect to any Series afrfes notwithstanding its prior exercise of itevenant defeasance option with respect to
that Series.

If the Company exercises its legal defeasance ptith respect to any Series of Securities, payroétite Securities of such Series may not
be accelerated because of an Event of Defaultnethect thereto. If the Company exercises its cavetlefeasance option with respect to
Series of Securities, payment of the Securitiesuoh Series may not be accelerated because ofeant &vDefault specified in Sections 6.01
(4) or because of the failure of the Company to lyrwith

Section 5.01(b). If the Company exercises its leilgiééasance option or its covenant defeasancenopith respect to any Series of Securities,
each Subsidiary Guarantor, if any, shall be relg@&san all its obligations with respect to its Sigliary Guaranty with respect to that Series.

Upon satisfaction of the conditions set forth hei@id upon request of the Company, the Trusteéatiaiowledge in writing the discharge
those obligations that the Company terminates estittp
Section 8.06.

(c) Notwithstanding clauses (a) and (b) aboveQbmpany's obligations in Sections 2.04, 2.05, 208/, 2.08, 2.09, 7.07 and 7.08 and in
this Article 8, with respect to each Series of $ities shall survive until all the Securities oatlSeries have been paid in full. Thereafter, the
Company's obligations in Sections 7.07, 8.04 a8 8hall survive.

SECTION 8.02. Conditions to Defeasance. The Compaany exercise its legal defeasance option or ¥gicant defeasance option with
respect to any Series of Securities only if:

(1) the Company irrevocably deposits in trust Wit Trustee money or U.S. Government Obligationshfe payment of principal of and
interest on all the Securities of that Series téumiiy or redemption, as the case may be;

(2) the Company delivers to the Trustee a certdideom a nationally recognized firm of independactountants expressing their opinion
the payments of principal and interest when duewdtitbut reinvestment on the deposited U.S. Govemn®bligations plus any deposited
money without investment will provide cash at stiofes and in such amounts as will be sufficierpgag principal and interest when due on
all the Securities of that Series to maturity ater@ption, as the case may be;

(3) 123 days pass after the deposit is made ardgliire 123-day period no Default specified in #grt 6.01(5) or 6.01(6) occurs which is
continuing at the end of the 123-day period;

(4) the deposit does not constitute a default uadgrother agreement binding on the Company;

(5) the Company delivers to the Trustee an Opinio@ounsel to the effect that the trust resultiranf the deposit does not constitute, or if it
does so constitute, is qualified as, a regulatedstment company under the Investment Company At940;



(6) in the case of the legal defeasance optionCtrapany shall have delivered to the Trustee ami@piof Counsel stating that (A) the
Company has received from, or there has been pgloliby, the Internal Revenue Service a rulingBjrs{nce the date of this Indenture there
has been a change in the applicable Federal intaxriaw, in either case to the effect that, ancdedakereon such Opinion of Counsel shall
confirm that, the Securityholders of that Seriel mot recognize income, gain or loss for Fedemabime tax purposes as a result of such
deposit and legal defeasance and will be subjeeetieral income tax on the same amounts, in the saamner and at the same times as
would have been the case if such deposit and tEfahsance had not occurred;

(7) in the case of the covenant defeasance oghierCompany shall have delivered to the Truste@ginion of Counsel to the effect that the
Securityholders of that Series will not recognizeome, gain or loss for Federal income tax purpasesresult of such covenant defeasance
and will be subject to Federal income tax on theesamounts, in the same manner and at the same disngould have been the case if such
covenant defeasance had not occurred; and

(8) the Company delivers to the Trustee an OpinioGounsel in the jurisdiction of organization b&tCompany (if other than the United
States) to the effect that (A) Holders of that &evill not recognize income, gain or loss for imeptax purposes of such jurisdiction as a
result of such deposit or defeasance or both, Bhai{l be subject to income tax of such jurisdiction the same amounts, and in the same
manner and at the same times as would have beeashdf such deposit or defeasance or both hadatotred; and

(9) the Company delivers to the Trustee an Offld@estificate and an Opinion of Counsel, each istgtiat all conditions precedent to the
defeasance and discharge of the Securities asnaplatied by this Article 8 have been complied with.

Before or after a deposit, the Company may makengaments satisfactory to the Trustee for the retiemof Securities at a future date in
accordance with Article 3.

SECTION 8.03. Application of Trust Money. (a) Theustee shall hold in trust any money or U.S. Gowemt Obligations deposited with it
pursuant to this Article 8. It shall apply the dsjped money and the money from U.S. Governmentgabbtns through the Paying Agent and
in accordance with this Indenture to the paymengrofcipal of and interest on the Securities.

(b) During the term of this Indenture, the Trussball have no obligation to invest or reinvest amgney, U.S. Government Obligations or
other securities deposited or received hereundeept as specifically directed by the Company iitiag. Any interest or other income
received on such U.S. Government Obligations ogroglecurities deposited or received hereunderpar fnvestment and reinvestment of the
money, U.S. Government Obligations or other seiesrileposited or received hereunder shall becom@fthoe property held hereunder and
any losses incurred on such investment and reimezgtof such property shall be debited againsptbperty held hereunder.

SECTION 8.04. Repayment to Company. The Trusteetam&®aying Agent shall promptly turn over to thengpany upon request any excess
money or securities held by them at any time.

Subject to any applicable abandoned property lagvTrustee and the Paying Agent shall pay to thegamy upon request any money held
by them for the payment of principal or interestttremains unclaimed for two years, and, thereg®ecurityholders entitled to the money
must look to the Company for payment as generalitones.

SECTION 8.05. Indemnity for Government Obligatiombe Company shall pay and shall indemnify the Eisigainst any tax, fee or other
charge imposed on or assessed against depositezgymadis. Government Obligations or the principal arterest received on such money or
U.S. Government Obligations.

SECTION 8.06. Reinstatement. If the Trustee or Rayigent is unable to apply any money or U.S. Goawamt Obligations in accordance
with this Article 8 by reason of any legal procewdor by reason of any order or judgment of anyrtcougovernmental authority enjoining,
restraining or otherwise prohibiting such applicatithe Company's obligations under this Inden&me the applicable Series of Securities
the Subsidiary Guarantors' obligations under tresipective Subsidiary Guaranties shall be revivetrainstated as though no deposit had
occurred pursuant to this Article 8 until such tiasethe Trustee or Paying Agent is permitted tdyapibsuch money or U.S. Government
Obligations in accordance with this Article 8; pited, however, that, if the Company has made agynpat of interest on or principal of any
Securities of that Series because of the reinstaienf its obligations, the Company shall be subted to the rights of the Holders of such
Securities to receive such payment from the momeéy.8. Government Obligations deposited with anld bg the Trustee or Paying Agent.

ARTICLE 9
Amendments

SECTION 9.01. Without Consent of Holders. The Conypahe Guarantors and the Trustee may amend @tesupnt this Indenture or the
Securities without notice to or consent of any Sigguwlder:

(1) to cure any ambiguity, omission, defect or imgistency;

(2) to comply with Article 5



(3) to provide for uncertificated Securities in ditch to or in place of certificated Securitiesppided, however, that the uncertificated
Securities are issued in registered form for puepad Section 163(f) of the Code or in a mannehdhbat the uncertificated Securities are
described in Section 163(f)(2)(B) of the Code;

(4) in the case of subordinated Securities, to naakechange in the provisions of this Indenturamy supplemental indenture relating to
subordination that would limit or terminate the b&ts available to any holder of Senior Debt (afindel in the applicable Board Resolution,
supplemental indenture hereto or Officers’ Cedificrelated to such Series of subordinated Sessiritinder such provisions (but only if each
such holder of Senior Debt under such provisiomsents to such change);

(5) to add guarantees with respect to the Secsiritieluding any Subsidiary Guaranties, or to sethe Securities;

(6) to add to the covenants of the Company or amgréntor for the benefit of the Holders of all ay&eries of Securities, to add Events of
Default or to surrender any right or power herainferred upon the Company or any Guarantor;

(7) to comply with any requirement of the SEC imigection with qualifying, or maintaining the quadition of, this Indenture under the TI
(8) to make any change that does not adverselgtdfie rights of any Securityholder;
(9) to evidence the acceptance of appointmentsofcaessor Trustee;

(10) to add to, change, or eliminate any of thevisions of this Indenture with respect to one orenBeries of Securities, so long as any such
addition, change or elimination not otherwise pétexi under this Indenture shall (A) neither applyahy Security of any Series created prior
to the execution of such supplemental indentureeamidded to the benefit of such provision nor nfgpdhe rights of the Holders of any such
Security with respect to the benefit of such priovisor (B) become effective only when there is notsprior Security outstanding;

(11) to evidence and provide for the acceptan@ppbintment by a successor or separate Trusteaesifiect to the Securities of one or more
Series and to add to or change any of the pro\dsidihis Indenture as shall be necessary or ddsita provide for or facilitate the
administration of this Indenture by more than onestee; or

(12) to establish the form or terms of Securitied aoupons of any Series pursuant to Article 2tarchange the procedures for transferring
and exchanging Securities of any Series so lorayiels change does not adversely affect the holdensyooutstanding Securities (except as
required by applicable securities laws).

After an amendment under this Section becomesteféethe Company shall mail to Securityholderotiae briefly describing such
amendment. The failure to give such notice to atiuBityholders, or any defect therein, shall ngbam or affect the validity of an amendment
under this Section.

SECTION 9.02. With Consent of Holders. The Compdhg,Guarantors and the Trustee may amend thisfadeor the Securities of any
Series with the written consent of the Holderstdéast a majority in principal amount of the Setiess of each Series then outstanding
(including consents obtained in connection witereder offer or exchange for the Securities) affibbie such amendment. However, without
the consent of each Securityholder affected therabymendment may not:

(1) reduce the amount of Securities whose Holderst monsent to an amendment;
(2) reduce the rate of or extend the time for paynoé interest on any Security;
(3) reduce the principal amount of or extend thalfmaturity of any Security;

(4) reduce the amount payable upon the redempfianySecurity or change the time at which any 8gcmay be redeemed in accordance
with Article 3;

(5) make any Security payable in money other thahdtated in the Security;

(6) make any changes in the ranking or prioritay Security that would adversely affect the Segholders;

(7) make any change in Section 6.04 or 6.05 oséltend sentence of this Section;

(8) make any change in the Parent Guaranty or abgi8iary Guaranty that would adversely affect$eeurityholders; or

(9) subject to Section 6.06, impair the right of &older of a Security of any Series to instituté or the payment of principal amount of (or
in the case of Original Issue Discount Securitiles,portion thereby specified in the terms of s8elurity), premium, if any, or interest on a
Security of such Series when di



It shall not be necessary for the consent of thieléts under this Section to approve the particidan of any proposed amendment, but it
shall be sufficient if such consent approves thestnce thereof.

After an amendment under this Section becomestafée¢the Company shall mail to all affected Segtnolders a notice briefly describing
such amendment. The failure to give such noticdltsuch Securityholders, or any defect thereiallsiot impair or affect the validity of an
amendment under this Section.

SECTION 9.03. Compliance with Trust Indenture Aotery amendment to this Indenture or the Securstiesl comply with the TIA as then
in effect.

SECTION 9.04. Revocation and Effect of Consents\Afaivers. A consent to an amendment or a waivex Biplder of a Security shall bind
the Holder and every subsequent Holder of that i8gaar portion of the Security that evidences flaene debt as the consenting Holder's
Security, even if notation of the consent or waiganot made on the Security. However, any suchilétobr subsequent Holder may revoke
the consent or waiver as to such Holder's Secariportion of the Security if the Trustee receitles notice of revocation before the date the
amendment or waiver becomes effective. After anrahmeent or waiver becomes effective, it shall bindrg Securityholder of that particular
Series. An amendment or waiver becomes effectioa tipe execution of such amendment or waiver byltiistee.

The Company may, but shall not be obligated toafrecord date for the purpose of determining #euStyholders of a particular Series
entitled to give their consent or take any othéioacdescribed above or required or permitted ttaen pursuant to this Indenture or any
applicable supplemental indenture. If a record dafixed, then notwithstanding the immediatelyqading paragraph, those Persons who
were Securityholders at such record date (or their designated proxies), and only those Persdrad], Ise entitled to give such consent, to
revoke any consent previously given or to take sugh action, whether or not such Persons contimbe Holders after such record date. No
such consent shall be valid or effective for mévant120 days after such record date.

SECTION 9.05. Notation on or Exchange of Securititan amendment changes the terms of a SecthigyTrustee may require the Holder
of the Security to deliver it to the Trustee. TheiStee may place an appropriate notation on tharBgcegarding the changed terms and
return it to the Holder. Alternatively, if the Comapy or the Trustee so determines, the Companydhasnge for the Security shall issue and
execute and the Trustee shall authenticate andedelinew Security that reflects the changed teFasure to make the appropriate notation
or to issue, execute, authenticate or deliver a Seeurity shall not affect the validity of such amdment.

SECTION 9.06. Trustee To Sign Amendments. The €aushall sign any amendment, consent or waiveoaat#ud pursuant to this Article 9
if the amendment consent or waiver does not adyeasiect the rights, duties, liabilities or immties of the Trustee. If it does, the Trustee
may but need not sign it. In signing such amendpeantsent or waiver the Trustee shall be entitbegkteive indemnity reasonably
satisfactory to it and to receive, and (subjec@éation 7.01) shall be fully protected in relyingon, an Officers' Certificate and an Opinion of
Counsel stating that such amendment consent oewei\authorized or permitted by this Indenturéherapplicable supplemental indenture.

SECTION 9.07. Payment for Consent. Neither the Camgmor any Affiliate of the Company shall, dirgatir indirectly, pay or cause to be
paid any consideration, whether by way of interfest,or otherwise, to any Holder for or as an irnent to any consent, waiver or
amendment of any of the terms or provisions of linienture or any Subsidiary Guaranty or the S&earunless such consideration is offe

to be paid to all Holders that so consent, waivagree to amend in the time frame set forth irc8ation documents relating to such consent,
waiver or agreement.

ARTICLE 10
Guaranties

SECTION 10.01. Guaranties. If Guaranties have Ipeevided for any particular Series of Securitiesspant to Section 2.02, each applicable
Guarantor hereby unconditionally and irrevocablgrgmtees, jointly and severally, to each HoldeB@durities of such Series and to the
Trustee and its successors and assigns (a) thendibunctual payment of principal and interestrenSecurities of such Series when due,
whether at maturity, by acceleration, by redemptiontherwise, and all other monetary obligatiohthe Company under this Indenture and
the Securities of such Series and (b) the full umktual performance within applicable grace periofiall other obligations of the Company
under this Indenture with respect to the Securifesuch Series and under the Securities of sudksS@ll the foregoing being hereinafter
collectively called the "Guaranteed Obligation&ach Guarantor further agrees that the Guarantéédaflons may be extended or renewed,
in whole or in part, without notice or further ass&om such Guarantor and that such Guarantorresiiain bound under this Article 10
notwithstanding any extension or renewal of anyr@ogeed Obligation.

In addition, if Guaranties have been provided pamstio

Section 2.02 for a particular Series of Securitgash applicable Guarantor waives (1) presentatiopdemand of, payment from and protest to
the Company of any of the Guaranteed Obligatiomisadso waives notice of protest for nonpayment@ahotice of any default under the
Securities of such Series or the Guaranteed Oldigmat The obligations of each Guarantor hereunldalt sot be affected by (a) the failure of
any Holder or the Trustee to assert any claim aradel or to enforce any right or remedy againsQbmpany or any other Person under this
Indenture, the Securities or any other agreemeath@mrwise; (b) any extension or renewal of anyabg (c) any rescission, waiver,
amendment or modification of any of the terms avsions of this Indenture, the Securities or atheoagreement; (d) the release of any
security held by any Holder or the Trustee for@earanteed Obligations or any of them; (e) thaifaibf any Holder or the Trustee to
exercise any right or remedy against any otheraptar of the Guaranteed Obligations; or (f) anyngjeain the ownership of such Guaran



If Guaranties have been provided for a particukies of Securities pursuant to Section 2.02, eggiicable Guarantor further agrees that its
Guaranty constitutes a guarantee of payment, padioce and compliance when due (and not a guarahta#iection) and waives any right
to require that any resort be had by any HoldeherTrustee to any security held for payment ofGl@ranteed Obligations.

If Guaranties have been provided for a particukies of Securities pursuant to Section 2.02, e as expressly set forth in Sections
8.01(b), 10.02 and 10.06, the obligations of egiieable Guarantor hereunder shall not be sulbjeahy reduction, limitation, impairment
or termination for any reason, including any claifiwaiver, release, surrender, alteration or commise, and shall not be subject to any
defense of setoff, counterclaim, recoupment or iigation whatsoever or by reason of the invaliditggality or unenforceability of the
Guaranteed Obligations or otherwise. Without lingtthe generality of the foregoing, the obligatiohgach Guarantor herein shall not be
discharged or impaired or otherwise affected byf#lilare of any Holder or the Trustee to assert @aym or demand or to enforce any
remedy under this Indenture, the Securities orahgr agreement, by any waiver or modificationmf thereof, by any default, failure or
delay, willful or otherwise, in the performancetbé obligations, or by any other act or thing origsion or delay to do any other act or thing
which may or might in any manner or to any exteryuhe risk of such Guarantor or would otherwiperate as a discharge of such
Guarantor as a matter of law or equity.

If Guaranties have been provided for a particuknies of Securities pursuant to Section 2.02, eggiicable Guarantor further agrees that its
Guaranteed Obligations herein shall continue teffextive or be reinstated, as the case may la¢ afy time payment, or any part thereof, of
principal of or interest on any Guaranteed Oblimais rescinded or must otherwise be restored yHmhder or the Trustee upon the
bankruptcy or reorganization of the Company or otiee.

In furtherance of the foregoing and not in limitatiof any other right which any Holder or the Tagshas at law or in equity against any
Guarantor by virtue hereof, upon the failure of @@mpany to pay the principal of or interest on @uaranteed Obligation when and as the
same shall become due, whether at maturity, byleat®on, by redemption or otherwise, or to perfantomply with any other Guaranteed
Obligation, each Guarantor hereby promises to Aatl,sipon receipt of written demand by the Trusteghwith pay, or cause to be paid, in
cash, to the Holders or the Trustee an amount ¢quhé sum of (1) the unpaid amount of such GuaesghObligations, (2) accrued and
unpaid interest on such Guaranteed Obligationsdblytto the extent not prohibited by law) and §B)other monetary Guaranteed
Obligations of the Company to the Holders and thestee.

Each Guarantor agrees that, as between it, omta&and, and the Holders and the Trustee, on bier band, (x) the maturity of the
Guaranteed Obligations may be accelerated as mowidArticle 6 for the purposes of such GuarastGuaranty herein, notwithstanding any
stay, injunction or other prohibition preventingBuacceleration in respect of the Guaranteed QOiigs, and (y) in the event of any
declaration of acceleration of such Obligationprvided in Article 6, such Guaranteed ObligatiGmbether or not due and payable) shall
forthwith become due and payable by such Guardatdhe purposes of this Section.

If Guaranties have been provided for a particulies of Securities pursuant to Section 2.02, epgiicable Guarantor also agrees to pay
and all costs and expenses (including reasonabtedied expenses of attorneys and other agentsjaddoy the Trustee or any Holder in
enforcing any rights under this Section.

SECTION 10.02. Limitation on Liability. Any term grovision of this Indenture to the contrary nohsgianding, the maximum aggregate
amount of the Guaranteed Obligations by any Sulasidbuarantor shall not exceed the maximum amdwattdan be hereby guaranteed
without rendering this Indenture, as it relatesuoh Guarantor, or the applicable supplementahiale voidable under applicable law
relating to fraudulent conveyance or fraudulemgfar or similar laws affecting the rights of cteds generally.

SECTION 10.03. Successors and Assigns. If Guasahtge been provided for a particular Series oftifiges pursuant to

Section 2.02, this Article 10 shall be binding up@th Guarantor so providing a Guaranty with resfgesuch Series and its successors and
assigns and shall inure to the benefit of the sigmms and assigns of the Trustee and the Holddrsrathe event of any transfer or assignr
of rights by any Holder or the Trustee, the rigdntsl privileges conferred upon that party in thigelimture and in such Series of Securities ¢
automatically extend to and be vested in such fieades or assignee, all subject to the terms anditions of this Indenture.

SECTION 10.04. No Waiver. Neither a failure noreday on the part of either the Trustee or the Haldie exercising any right, power or
privilege under this Article 10 shall operate agaver thereof, nor shall a single or partial ei@¥chereof preclude any other or further
exercise of any right, power or privilege. The tigglremedies and benefits of the Trustee and thedroherein expressly specified are
cumulative and not exclusive of any other rightsnedies or benefits which either may have underAhiicle 10 or this Indenture at law, in
equity, by statute or otherwise.

SECTION 10.05. Modification. No modification, amenent or waiver of any provision of this Article Iflpr the consent to any departure by
any Guarantor therefrom, shall in any event becéffe unless the same shall be in writing and sigmethe Trustee, and then such waiver or
consent shall be effective only in the specifidanse and for the purpose for which given. No mot@or demand on any Guarantor in any
case shall entitle such Guarantor to any otheuwhér notice or demand in the same, similar oeotircumstances.

SECTION 10.06. Release of Subsidiary Guarantor.nJpo

(i) the sale or other disposition (including by wafyconsolidation or merger), in one transactiom geries of related transactions, of a
majority of the total voting power of the capitédek or other interests of a Subsidiary Guarantdiipthe sale or other disposition of all or
substantially all the assets of such Subsidiaryréntar or if

(iii) at any time when no Default has occurred andontinuing, such Subsidiary Guarantor no lornggearantees any debt of the Parent,



Company or any other Subsidiary Guarantor, suclsiigny Guarantor shall be deemed released frowbéiljations under this Article 10
without any further action required on the parthaf Trustee or any Holder; provided, however, tila¢ach of cases (i) and (ii) above, such
sale or disposition is to a Person other than #rerR, the Company or any of their respective istids. At the request of the Company, the
Trustee shall execute and deliver an appropriateuiment evidencing such release.

SECTION 10.07. Contribution. If Guaranties haverbpeovided for a particular Series of Securitiesspant to Section 2.02, each Subsidiary
Guarantor that makes a payment under its Subsi@agranty shall be entitled upon payment in fulalbiGuaranteed Obligations with
respect to such Series to a contribution from edlclr Subsidiary Guarantor so providing a Subsydiawaranty with respect to such Serie:
Securities in an amount equal to such other Subgidsuarantor's pro rata portion of such paymesetan the respective net assets of al
Subsidiary Guarantors so providing a Subsidiaryr&uig with respect to such Series of Securitighatime of such payment determined in
accordance with GAAP.

ARTICLE 11
Miscellaneous

SECTION 11.01. Trust Indenture Act Controls. If gmgvision of this Indenture limits, qualifies asrdlicts with another provision which is
required to be included in this Indenture by th& Tthe required provision shall control.

SECTION 11.02. Notices. Any notice or communicatitiall be in writing and delivered in person or lediby first-class mail addressed as
follows:

if to the Company or any Guarantor:

Coors Brewing Company
311 10th Street
Golden, Colorado 80401-0030

Attention: Chief Legal Officer
if to the Trustee:

Deutsche Bank Trust Company Americas
60 Wall Street

New York, NY 1000t

c/o DB Services New Jersey Inc.

100 Plaza One - MS JCY 03-0603
Jersey City, NJ 07311

Attention: Corporate Trust and Agency Services

The Company, any Guarantor or the Trustee by ntitke other may designate additional or diffedresses for subsequent notices or
communications.

Any notice or communication mailed to a Securityleslshall be mailed to the Securityholder at theu/holder's address as it appears on
the registration books of the Registrar and shabificiently given if so mailed within the timegscribed.

Failure to mail a notice or communication to a Sgghiolder or any defect in it shall not affect #sfficiency with respect to other
Securityholders. If a notice or communication islathin the manner provided above, it is duly givetether or not the addressee receive

SECTION 11.03. Communication by Holders with OtHeiders.
Securityholders may communicate pursuant to TIAiee@12(b) with other Securityholders with respiectheir rights under this Indenture
the Securities. The Company, any Guarantor, thet@ey the Registrar and anyone else shall havardhection of TIA section 312(c).

SECTION 11.04. Certificate and Opinion as to Cand#& Precedent. Upon any request or applicatioth&yCompany to the Trustee to tak
refrain from taking any action under this Indentuhee Company shall furnish to the Trustee:

(1) an Officers' Certificate in form and substaneasonably satisfactory to the Trustee stating thahe opinion of the signers, all conditions
precedent, if any, provided for in this Indentueating to the proposed action have been complidd and

(2) an Opinion of Counsel in form and substancearably satisfactory to the Trustee stating timathé opinion of such counsel, all such
conditions precedent have been complied v



SECTION 11.05. Statements Required in Certificat®pinion. Each certificate or opinion with respgrtompliance with a covenant or
condition provided for in this Indenture shall indk:

(1) a statement that the individual making suchifazate or opinion has read such covenant or domdi

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which treeshents or opinions contained in such
certificate or opinion are based;

(3) a statement that, in the opinion of such intlingl, he has made such examination or investigatias necessary to enable him to express
an informed opinion as to whether or not such caménr condition has been complied with; and

(4) a statement as to whether or not, in the opiniosuch individual, such covenant or conditios haen complied with.

SECTION 11.06. When Securities Disregarded. Inrddténg whether the Holders of the required priatipmount of Securities have
concurred in any direction, waiver or consent, $iies owned by the Company or by any Person directindirectly controlling or
controlled by or under direct or indirect commomizol with the Company shall be disregarded andraeknot to be outstanding, except tl
for the purpose of determining whether the Trusteal be protected in relying on any such diregtiwaiver or consent, only Securities wh
the Trustee knows are so owned shall be so digtedaAlso, subject to the foregoing, only Secwit@tstanding at the time shall be
considered in any such determination.

SECTION 11.07. Rules by Trustee, Paying Agent aadifrar. The Trustee may make reasonable rulesctan by or a meeting of
Securityholders. The Registrar and the Paying Agemt make reasonable rules for their functions.

SECTION 11.08. Legal Holidays. A "Legal Holiday"dsSaturday, a Sunday or a day on which bankirtgutiens are not required to be o)
in the State of New York. If a payment date is gdleHoliday, payment shall be made on the nexteediog day that is not a Legal Holiday,
and no interest shall accrue for the interveningpple If a regular record date is a Legal Holiddye record date shall not be affected.

SECTION 11.09. Governing Law. This Indenture arel Stecurities shall be governed by, and construaddnrdance with, the laws of the
State of New York but without giving effect to ajmaible principles of conflicts of law to the exteéhat the application of the laws of another
jurisdiction would be required theret

SECTION 11.10. No Recourse Against Others. A dieddfficer, employee or stockholder, as suchhef€ompany or any Guarantor shall
not have any liability for any obligations of the@pany under the Securities or this Indenture aueh Guarantor under its Guaranty or this
Indenture or for any claim based on, in respedrdfy reason of such obligations or their creatByaccepting a Security, each
Securityholder waives and releases all such ligbilihe waiver and release shall be part of thesictemation for the issue of the Securities.

SECTION 11.11. Successors. All agreements of thagamy and the Guarantors in this Indenture an@#uwairities shall bind their respect
successors. All agreements of the Trustee in tideriture shall bind its successors.

SECTION 11.12. Multiple Originals. The parties mggn any number of copies of this Indenture. Eaghesd copy shall be an original, but
all of them together represent the same agreer®aet.signed copy is enough to prove this Indenture.

SECTION 11.13. Table of Contents; Headings. Thietabcontents, cross-reference sheet and headirthe Articles and Sections of this
Indenture have been inserted for convenience efeate only, are not intended to be consideredtapeeof and shall not modify or restrict
any of the terms or provisions hereof.

IN WITNESS WHEREOF, the parties have caused thdemture to be duly executed as of the date firgtemrabove.

COORS BREWING COMPANY,

by
Name:
Title:

GUARANTORS

ADOLPH COORS COMPANY

by
Name:
Title:



COORS DISTRIBUTING COMPANY

by
Name:
Title:

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

by
Name:
Title:

COORS WORLDWIDE, INC.

by
Name:
Title:

COORS CARIBE, INC.

by
Name:
Title:

TRUSTEE

DEUTSCHE BANK TRUST COMPANY
AMERICAS

by

Name:
Title:
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FIRST SUPPLEMENTAL INDENTURE, dated as of May 702((this "First Supplemental Indenture"), to thddnture dated as of May



2002 (the "Original Indenture"), among COORS BREWWBIEOMPANY, a Colorado corporation (the "Compan®ROLPH COORS
COMPANY, a Colorado corporation, (the "Parent Gatod'), COORS DISTRIBUTING COMPANY, a Colorado coration, COORS
INTERNATIONAL MARKET DEVELOPMENT, L.L.L.P., a Coloado limited liability limited partnership, COORS VIRDDWIDE INC., a
Colorado corporation and COORS CARIBE, INC., a Cadim corporation (collectively, the "Subsidiary G#ors" and, together with the
Parent Guarantor, the "Guarantors") and DEUTSCHEIRARUST COMPANY AMERICAS, a New York banking congadion (the
"Trustee").

WHEREAS, the Company, the Guarantors and the Teusdge heretofore executed and delivered the @tigsidenture to provide for the
issuance from time to time of Securities (as defimethe Original Indenture) of the Company, tadmied in one or more Series;

WHEREAS, Sections 2.02 and 9.01 of the Originaklmdre provide, among other things, that the Comjaad the Trustee may enter into
indentures supplemental to the Original Indentaredmong other things, the purpose of establistiieglesignation, form, terms and
conditions of Securities of any Series as permite&ections 2.01 and 9.01 of the Original Indestur

WHEREAS, the Company (i) desires the issuanceSx¥ré&es of Securities to be designated as hereimafigided and (ii) has requested the
Trustee to enter into this First Supplemental Indenfor the purpose of establishing the designafiorm, terms and conditions of the
Securities of such Series;

WHEREAS, the Parent Guarantor and the Subsidiagr&uors will guarantee the Series of Securitiésgissued pursuant to this First
Supplemental Indenture;

WHEREAS, the Company has duly authorized the ayaaidf an issue of its 6-3/8% Senior Notes Due 2B "Securities”, which term
includes Exchange Securities that may be issugdoagded in the Appendix to this First Supplememtalenture and any Additional
Securities); and

WHEREAS, all action on the part of the Company 8saey to authorize the issuance of the Securitidethe Original Indenture and this
First Supplemental Indenture (the Original Indeefas supplemented by this First Supplemental kodenbeing hereinafter called the
"Indenture") has been duly taken.

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE
WITNESSETH:

That, in order to establish the designation, faenmns and conditions of, and to authorize the aib&tion and delivery of, the Securities,
in consideration of the acceptance of the Secarfiiethe Holders thereof and of other good andald&iconsideration, the receipt and
sufficiency of which are hereby acknowledged, tagips hereto hereby agree as follows:

ARTICLE |
Definitions

(a) Capitalized terms used herein and not otherdé$med herein or in the Appendix shall have #spective meanings ascribed thereto ii
Original Indenture.

(b) The rules of interpretation set forth in thégdval Indenture shall be applied hereto as iffegh in full herein.

(c) For all purposes of this First Supplementakintdire, except as otherwise expressly providedhl@sa the context otherwise requires, the
following terms shall have the following respectimeanings (such meanings shall apply equally tb tat singular and plural forms of the
respective terms):

"Additional Securities" means 6 3/8% Senior Notae May 15, 2012, issued from time to time afterldseie Date pursuant to
Section 2.04 hereof and under the terms of thenltade (other than pursuant to Section 2.07, 2.08) @r 3.06 of the Original Indenture and
other than Exchange Securities issued pursuamt éxehange offer for other Securities outstandimgen the Indenture).

"Adjusted Treasury Rate" has the meaning assigms@to in Article Ill.

"Attributable Debt" means, as to any particulaskeander which any Person is at the time liablearahy date as of which the amount
thereof is to be determined, the total net amoféinert required to be paid by such Person unddr Base during the remaining primary term
thereof, discounted from the respective due dat®0f to such date at the actual percentagentagzdnt in such arrangements as determinec
in good faith by the Parent. The net amount of reqtiired to be paid under any such lease for aoly period shall be the aggregate amount
of the amount payable by the lessee with respesuich period after excluding amounts required tpdid on account of maintenance and
repairs, insurance, taxes, assessments and sahdeges. In the case of any lease which is terrtertapthe lessee upon the payment of a
penalty, such net amount shall also include theuarnof such penalty, but no rent shall be consileerequired to be paid under such lease
subsequent to the first date upon which it mayebeinated



"Comparable Treasury Issue" has the meaning askitpeeeto in Article 111
"Comparable Treasury Price" has the meaning assitirezeto in Article 111,

"Consolidated Net Tangible Assets" means the cafeeld total assets of the Parent, including itssoidated subsidiaries, after deducting
current liabilities (except for those which are Bad Debt or the current maturities of Funded Daht) goodwill, trade names, trademarks,
patents, unamortized debt discount and expensanizagion and developmental expenses and othesdigeegated intangibles. Deferred
income taxes, deferred investment tax credit oerogimilar items will not be considered as a li@pibr as a deduction from or adjustment to
total assets.

"Debt" means, with respect to any Person:

(1) indebtedness for money borrowed of such Pemgbather outstanding on the date of this First $amppntal Indenture or thereafter
incurred; and

(2) indebtedness evidenced by notes, debenturadshmr other similar instruments for the paymenwbich such Person is responsible or
liable.

The amount of indebtedness of any Person at aeysthail be the outstanding balance at such dai# wficonditional obligations as descril

above and the amount of any contingent obligaticsuah date that would be classified as indebtedimeaccordance with GAAP; provided,
however, that in the case of indebtedness soldlacaunt, the amount of such indebtedness atiamgywill be the accreted value thereof at
such time.

"Exchange Securities" has the meaning set forthérAppendix hereto.

"Funded Debt" of any Person means (a) all Debtioch$erson having a maturity of more than 12 mofuthne the date as of which the
determination is made or having a maturity of 12hthe or less but by its terms being renewable taretable beyond 12 months from such
date at the option of the borrower and (b) rentdigations of such Person payable more than 12 hsdinbm such date under leases whict
capitalized in accordance with generally acceptadanting principles (such rental obligations tameuded as Funded Debt at the amoul
capitalized).

"Global Notes" means, individually and collectivebach of the Rule 144A Global Note, the 1Al Globaltes and the Regulation S Globall
Note, substantially in the form of Exhibit A hergissued in accordance with Section 2.13 of thgi@al Indenture and Section 2.03 her

"Initial Securities" has the meaning set forth gc&on 2.01 hereof.

"Interest Payment Date" has the meaning set fareiction 2.05 hereof.

"Make-Whole Amount" has the meaning assigned thareArticle 111,

"Mortgage" means any mortgage, pledge, securigrést, encumbrance, lien or similar charge.

"Principal Property" means any brewery, manufantyrprocessing or packaging plant or warehouse dwhthe date of this First
Supplemental Indenture or thereafter acquiredh®yParent, the Company or any Restricted Subsididrigh is located within the United
States of America other than any property whicthaopinion of the Board of Directors is not of el importance to the total business
conducted by the Parent, the Company and the BiestrSubsidiaries as an entirety.

"Quotation Agent" has the meaning assigned thenefaticle III.

"Record Date" has the meaning set forth in Se@i6b hereof.

"Reference Treasury Dealers" has the meaning as$igpereto in Article 111
"Reference Treasury Dealer Quotations" has the mgassigned thereto in Article IlI.
"Registration Rights Agreement" has the meanindasth in the Appendix hereto.

"Restricted Subsidiary" means a Subsidiary of theeRt or the Company (a) substantially all the propof which is located, or substantially
all the business of which is carried on, within thaited States of America and (b) which owns adtpial Property.

"Senior Debt" means, with respect to any Persoibt BDesuch Person, whether outstanding on theafates First Supplemental Indenture or
thereafter incurred unless, in the instrument angadr evidencing the same or pursuant to whichstimae is outstanding, it is provided t



such obligations are subordinate in right of paymterthe Securities or the Parent Guaranty, asdlse may be; provided, however, that
Senior Debt shall not include:

(1) any Debt of such Person owing to the Pareangraffiliate of the Parent; or

(2) any Debt of such Person (and any accrued apdidiinterest in respect thereof) which is subatéiror junior in any respect to any other
Debt of such Person.

"Transfer Restricted Securities" has the meanindpsth in the Appendix hereto.
ARTICLE Il
Designation and Terms of the Securities

SECTION 2.01. Title and Aggregate Principal Amoditiere is hereby created one Series of Securigisigdated: "6 3/8% Senior Notes Due
2012", initially in an aggregate principal amougtiel to $850,000,000.

SECTION 2.02. Execution. The Securities may forthviie executed by the Company and delivered td thstee for authentication and
delivery by the Trustee in accordance with the fgions of Section 2.03 of the Original Indenture &ection 2.03(b) of this First
Supplemental Indenture.

SECTION 2.03. Other Terms and Form of the Secasri{ig@) The Securities shall have and be subjesiti¢h other terms as provided in the
Indenture and shall be evidenced by one or morbdbmotes in registered form only and in the forhiEgrhibit A to the Appendix (as defin
below).

(b) Provisions relating to the Initial Securitiegdethe

Exchange Securities are set forth in the Rule 144A/
Appendix attached hereto (the "Appendix") which is

in and expressly made part of this First Supplement
Initial Securities and the Trustee's certificate of

be substantially in the form of Exhibit A to the Ap
Securities and the Trustee's certificate of authent
substantially in the form of Exhibit B to the Appen
may have notations, legends or endorsements require
exchange rule, agreements to which the Company is s
usage (provided that any such notation, legend or e
form acceptable to the Company). Each Security sha
of its authentication. The terms of the Securities
Appendix and the Exhibits thereto are part of the t

Regulation S/IAl
hereby incorporated
al Indenture. The
authentication shall
pendix. The Exchange
ication shall be

dix. The Securities
d by law, stock
ubject, if any, or
ndorsement is in a
Il be dated the date
set forth in the
erms of this First

Supplemental Indenture.

SECTION 2.04. Further Issues. The Company shadintigled to issue Additional Securities under thidenture which shall have identical
terms as the Securities issued on the Issue Diey, than with respect to the date of issuanceissue price, so as to form a single Series of
Securities. The Securities issued on the Issue, RateAdditional Securities and all Exchange Se@gissued in exchange therefor shall be
treated as a single class for all purposes undeintdtenture.

With respect to any Additional Securities, the Campshall set forth in a resolution of the Boardatkectors and an Officers' Certificate, a
copy of each of which shall be delivered to thestee, the following information:

(1) the aggregate principal amount of such Addaiddecurities to be authenticated and deliveredyant to the Indenture and this First
Supplemental Indenture;

(2) the issue price, the issue date and the CU@Gtkber of such Additional Securities; provided, heare that no Additional Securities may
be issued at a price that would cause such AdditiBacurities to have "original issue discounthivithe meaning of Section 1273 of the
Code; and

(3) whether such Additional Securities shall beriBfar Restricted Securities and issued in the fafrinitial Securities as set forth in the
Appendix to this First Supplemental Indenture alkbe issued in the form of Exchange Securitiesaetgorth in Exhibit B to the Appendix.

SECTION 2.05. Interest and Principal. The Secugitidl mature on May 15, 2012 and will bear inteéraisthe rate of 6 3/8% per annum. The
Company will pay interest on the Securities on ddaly 15 and November 15 (the "Interest Payment £Jatbeginning on November 15,
2002, to the holders of record on the immediatefceding May 1 or November 1 (the "Record Date$pectively. Interest on the Securities
shall accrue from the most recent date to whickr@st has been paid or, if no interest has beeh fsam the date of issuance. Payments of
the principal of and interest on the Securitiedldgf®mmade in Dollars, and the Securities shallibeominated in Dollar:



SECTION 2.06. Place of Payment. The place of paymwhere the Securities may be presented or surredder payment, where the
principal of and interest and any other paymentsaluthe Securities are payable, where the Sexsuritay be surrendered for registration of
transfer or exchange and where notices and denfatits than service of process) to and upon thepgaomin respect of the Securities and
the Indenture may be served shall be in the Boradghianhattan, The City of New York, and the offimeagency maintained by the
Company for such purpose shall initially be the gooate Trust Office of the Trustee. At the optidrilee Company, payment of interest on
the Securities may be made by check mailed totexgid Holders.

SECTION 2.07. Depositary; Registrar. The Compaiijaily appoints The Depositary Trust Company ("DT@® act as Depositary with
respect to the Global Notes. The Company initiafipoints the Trustee to act as the Registrar an@#alying Agent and designates the
Trustee's New York office as the office or agereferred to in Section 2.04 of the Original Indeptur

SECTION 2.08. Sinking Fund. The Securities shallbeoredeemable at the option of any Holder thergmén the occurrence of any
particular circumstances or otherwise. The Seegritiill not have the benefit of any sinking fund.

ARTICLE Il
Optional Redemption of the Securities

SECTION 3.01. The Securities will be redeemable aole at any time or in part from time to timetree option of the Company, at a
redemption price equal to the greater of (i) 10G%he principal amount of such Securities or (ii¢ tMake-Whole Amount for the Securities
being redeemed. Notwithstanding the foregoingaliraents of interest on Securities that are duepayéble on Interest Payment Dates
falling on or prior to a redemption date will beypale on the Interest Payment Date to the Holdei he close of business on the relevant
Record Date. Notice of any redemption will be nthde least 30 days but no more than 60 days b#iereedemption date to each holder of
the Securities to be redeemed. Unless the Compefiaylts in payment of the redemption price, on after the redemption date interest will
cease to accrue on the Securities or portionsdheedled for redemption.

"Adjusted Treasury Rate" means, with respect toradgmption date, (i) the yield, under the headvhigch represents the average for the
immediately preceding week, appearing in the mestmtly published statistical release designated5$19)" or any successor publication
which is published weekly by the Board of Governofrthe Federal Reserve System and which establigltds on actively traded United
States Treasury securities adjusted to constantrityatinder the caption "Treasury Constant Matesitl for the maturity corresponding to the
Comparable Treasury Issue (if no maturity is wittiree months before or after the remaining terthefSecurities being redeemed, yields
for the two published maturities most closely cep@nding to the Comparable Treasury Issue shalebermined and the Adjusted Treasury
Rate shall be interpolated or extrapolated fronhsgelds on a straight line basis, rounding torikarest month) or (ii) if such release (or any
successor release) is not published during the wessteding the calculation date or does not corsiaih yields, the rate per year equal to the
semi-annual equivalent yield to maturity of the Qamable Treasury Issue (expressed as a percerftaggoncipal amount) equal to the
Comparable Treasury Price for such redemption dagxgch case calculated on the third Businessdbegeding the redemption date, plus
0.20%.

"Comparable Treasury Issue" means the United Stagssury security selected by the Quotation Agerttaving a maturity comparable to
the remaining term from the redemption date tontlagurity date of the relevant Securities that wdwddutilized, at the time of selection an
accordance with customary financial practice, isipg new issues of corporate debt securities lgagimaturity comparable to the remaining
term of the Securities.

"Comparable Treasury Price" means, with respeahjoredemption date, if clause (ii) of the Adjusiedasury Rate definition is applicable,
the average of three, or such lesser number dgamed by the Trustee, Reference Treasury Dealetdfions for such redemption date.

"Make-Whole Amount" means the sum, as determined Quotation Agent, of the present values of tlecgral amount of the Securities to
be redeemed, together with scheduled paymentdeskst (exclusive of interest to the redemptioreiitom the redemption date to the
maturity date of the Securities being redeemedairh case discounted to the redemption date omisasmual basis, assuming a 368y yea
consisting of twelve 30-day months, at the Adjustegbsury Rate, plus accrued and unpaid intereiteprincipal amount of the Securities
being redeemed to the redemption date.

"Quotation Agent" means the Reference Treasuryd@ealected by the Trustee after consultation thighCompany.

"Reference Treasury Dealer" means Morgan Stanl€o&
Incorporated and J.P. Morgan Securities Inc. aait fuccessors and assigns, and one or two otlienally recognized investment banking
firms selected by the Company that are primary G&:ernment securities dealers.

"Reference Treasury Dealer Quotations" means, wipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Trustee, of the bid and askembgpifior the Comparable Treasury Issue, expresseakcim case as a percentage of its
principal amount, quoted in writing to the Truslgesuch Reference Treasury Dealer at 5:00 p.m., Xenk City time, on the third Business
Day preceding such redemption date.

ARTICLE IV



Covenants

Article 4 of the Indenture is hereby supplementdith wespect to the Securities to add the followdngenants with respect to this Series of
Securities:

SECTION 4.04. Limitation on Secured Debt. (a) Nohéhe Company, the Parent or any Restricted Sigygidhall incur or guarantee any
Debt secured by a Mortgage (the "Initial Lien")amy Principal Property of the Parent, the Compargny Subsidiary of the Parent, or on
any capital stock of any Restricted Subsidiary tvams, directly or indirectly, a Principal Propeniyhether owned at the Issue Date or
thereafter acquired, without the Parent or the Caamgpeffectively providing, or causing such RestricSubsidiary to provide, that the
Securities shall be secured equally and ratablly @it prior to) the obligations so secured foraugl as such obligations are so secured;
provided, however, that the Company, the PareahgrRestricted Subsidiary shall be entitled to irauguarantee Debt secured by
Mortgages on any Principal Property of the Compémg Parent or any Subsidiary of the Company, cargnCapital Stock of any Restricted
Subsidiary that owns, directly or indirectly, ariipal Property, whether owned at the Issue Dathereafter acquired, as long as the
aggregate amount of outstanding Debt secured bygdges incurred pursuant to this proviso, whenrta&gether with all Attributable Debt
with respect to sale and leaseback transactiordvimg Principal Properties of the Company, theeg®aor any Restricted Subsidiary (with
exception of such transactions which are excludegdyant to Section 4.05(b)) does not exceed 15@oakolidated Net Tangible Assets, as
determined based on the most recent available idassd balance sheet of the Company. Any Mortgagated for the benefit of the Hold
of the Securities pursuant to the preceding sertshall provide by its terms that such Mortgagdl fleaautomatically and unconditionally
released and discharged upon the release and djsobfethe Initial Lien.

(b) The above restriction will not apply to Debtseed by:
(1) purchase money Mortgages;

(2) Mortgages existing on any property prior to #oguisition thereof by the Parent, the Compang Restricted Subsidiary or existing on
property of any corporation that becomes a Subsidifier the Issue Date prior to the time such ooapon becomes a Subsidiary or securing
indebtedness that is used to pay the cost of dtiqnisf such property or to reimburse the Partre,Company or a Restricted Subsidiary for
that cost; provided, however, that such Mortgage! stot apply to any other property of the Parém, Company or a Restricted Subsidiary
other than improvements and accessions to the gyaipewhich it originally applies;

(3) Mortgages to secure the cost of developmenbostruction of such property, or improvementsufsproperty; provided, however, that
(i) such Mortgages are released or satisfied incdwese within a reasonable period after the cotigplef such development, construction or
improvement and (ii) such Mortgages shall not applginy other property of the Parent, the Comparang Restricted Subsidiary;

(4) Mortgages in favor of a governmental entityrofavor of the holders of securities issued by sagh entity, pursuant to any contract or
statute (including Mortgages to secure Debt ofpbiéution control or industrial revenue bond tyjpe)o secure any indebtedness incurred for
the purpose of financing all or any part of theghase price or the cost of construction of the ertypsubject to such Mortgages;

(5) Mortgages securing indebtedness owing to thierathe Company or a Subsidiary Guarantor;
(6) Mortgages existing on the Issue Date;

(7) Mortgages required in connection with statéooal governmental programs which provide finanoialax benefits, as long as substant
all of the obligations secured are in lieu of atuee an obligation that would have been securedllgn permitted under this Indenture;

(8) extensions, renewals or replacements of theddges referred to in this Section 4.04(b) (othantMortgages described in clauses (3)
(5) above) so long as the principal amount of #eused Debt is not increased and the extensioewaror replacement is limited to all or
part of the same property secured by the Mortgagextended, renewal or replaced; or

(9) Mortgages in connection with sale and leaselagisactions permitted by Section 4.05(b).

SECTION 4.05. Limitation on Sales and Leaseba@sNpne of the Parent, the Company or any RedlriStésidiary shall enter into any
sale and leaseback transaction involving any Ryald®roperty, unless the aggregate amount of alibtable Debt with respect to such
transactions, when taken together with all secvelot permitted under the proviso in Section 4.0{day not excluded in

Section 4.04(b)) would not exceed 15% of Consoéidddet Tangible Assets, as determined based amalserecent available consolidated
balance sheet of the Company.

(b) The above restriction will not apply to, anéith will be excluded from Attributable Debt in atymputation under this Section 4.05, any
sale and leaseback transaction if:

(1) the transaction is between or among the PattemntCompany and any of the Subsidiary Guarantors;

(2) the lease is for a period, including renewghts, of not in excess of three ye



(3) the transaction is with a local or state adutiidhat provides financial or tax benefits;

(4) the net proceeds of the sale are at least e¢gtla¢ fair market value of the property and withBO days of the transfer the Parent, the
Company or a Subsidiary Guarantor repays Funded @ebd by them (other than Funded Debt owed tddrent or any Affiliate of the
Parent) or make expenditures for the expansiorstoaetion or acquisition of a Principal Propertyestst equal to the net proceeds of the sale;
or

(5) such sale and leaseback transaction is eniteieedithin 180 days after the acquisition or coustion, in whole but not in part, of such
Principal Property.

SECTION 4.06. Future Guarantors. Each of the Panetithe Company shall cause each of its Subsidi#iiat guarantees any Senior Del
the Company or the Parent after the Issue Datt the same time, execute and deliver to the TeustBuaranty Agreement pursuant to w
such Subsidiary will guarantee payment of the Sgesron the same terms and conditions as thodersletin Article 10 of the Original
Indenture.

ARTICLE V
Guaranties

SECTION 5.01. Parent Guaranty. The Securities tbpuesuant to this First Supplemental Indenturdl dleaguaranteed by the Parent. The
Parent hereby confirms its Guaranty of the Se@wigsued pursuant to this First Supplemental tuderand confirms the applicability of the
provisions of the Original Indenture to the Pangith respect to the Securities issued pursuarttisoRirst Supplemental Indenture.

SECTION 5.02. Subsidiary Guaranties. The Securigigsed pursuant to this First Supplemental Indergball be guaranteed by the
following Subsidiaries (which are hereby designdtabsidiary Guarantors" under the Indenture watpect to these Securities):

Coors Distributing Company, Coors International kédrDevelopment, L.L.L.P., Coors Worldwide, Inco&s Caribe, Inc. and any other
Subsidiary that executes and delivers to the Teust€uaranty Agreement pursuant to the terms dfd®e4.06. Each of the Subsidiary
Guarantors hereby confirms its Guaranty of the Beesi issued pursuant to this First Supplememdéhture and confirms the applicability
the provisions of the Original Indenture to suct&diary Guarantor with respect to the Securissiéd pursuant to this First Supplemental
Indenture.

ARTICLE VI
Miscellaneous

SECTION 6.01. Ratification of Original Indenturey@lemental Indentures Part of Original Indentéecept as expressly amended or
supplemented hereby, the Original Indenture idlireapects ratified and confirmed and all the t®roonditions and provisions thereof shall
remain in full force and effect. This First Suppkmal Indenture shall form a part of the Originadénture for all purposes, and every Holder
of any Security heretofore or hereafter authergd@nd delivered pursuant hereto shall be bourebler

SECTION 6.02. Concerning the Trustee. The recdalstained herein and in the Securities, except reispect to the Trustee's certificates of
authentication, shall be taken as the statemertteedompany, and the Trustee assumes no resgdpddri the correctness of the same. The
Trustee makes no representations as to the vabdiyfficiency of this First Supplemental Indertor of the Securities.

SECTION 6.03. Counterparts. This First Supplememnidénture may be executed in any number of copatés, each of which when so
executed shall be deemed to be an original, bstugh counterparts shall together constitute odettan same instrument.

IN WITNESS WHEREOF, the parties have caused thist Supplemental Indenture to be duly executedhbif tespective officers thereunto
duly authorized as of the date first above written.

COORS BREWING COMPANY,

by
Name:
Title:

GUARANTORS

ADOLPH COORS COMPANY

by
Name:
Title:



COORS DISTRIBUTING COMPANY

by
Name:
Title:

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

by
Name:
Title:

COORS WORLDWIDE, INC.

by
Name:

Title:

COORS CARIBE, INC.

by
Name:
Title:

DEUTSCHE BANK TRUST COMPANY
AMERICAS

by
Name:
Title:

RULE 144A/REGULATION S/IAI APPENDIX

PROVISIONS RELATING TO INITIAL SECURITIES
AND EXCHANGE SECURITIES

1. Definitions
1.1 Definitions
For the purposes of this Appendix the followingrsrshall have the meanings indicated below:

"Applicable Procedures" means, with respect toteanysfer or transaction involving a Temporary Ratjah S Global Security or beneficial
interest therein, the rules and procedures of tiygoBitary, Euroclear and Clearstream for such apbeany Regulation S Global Security, in
each case to the extent applicable to such trdnoeamtd as in effect from time to time.

"Clearstream" means Clearstream Banking, sociateyane, or any successor securities clearing agency

"Definitive Security" means a certificated Init@écurity or Exchange Security bearing, if requitbd,restricted securities legend set forth in
Section 2.3(e).

"Depositary" means The Depository Trust Comparsyndminees and their respective successors.

"Distribution Compliance Period", with respect twyaéSecurities, means the period of 40 consecutys deginning on and including the later
of (i) the day on which such Securities are fifff¢i@d to Persons other than distributors (as eefin Regulation S under the Securities Act)
in reliance on Regulation S and (ii) the date orciWisuch Securities are initially issued.

"Euroclear" means Euroclear Bank S.A./N.V., as apmerof the Euroclear System, or any successorisiesiclearing agency.

"Exchange Offer" means the offer by the Companysyant to the Registration Rights Agreement, tta@eHolders of Initial Securities,



issue and deliver to such Holders, in exchangé&i®initial Securities, a like aggregate princigaiount of Exchange Securities registered
under the Securities Act.

"Exchange Securities" means the (1) Securitiegtisdued pursuant to the Indenture in connectidin the Exchange Offer pursuant to the
Registration Rights Agreement or (2) Additional Gdéies, if any, issued pursuant to a registratitatement filed with the SEC under the
Securities Act.

"IAI" means an institution that is an "accreditedéstor” as that term is defined in Rule 501(a)), (3) or (7) under the Securities Act.

"Initial Purchaser" means (1) with respect to thi#dl Securities issued on the Issue Date, Moigtmley & Co. Incorporated, and J.P.
Morgan Securities, Inc., Deutsche Bank Securities, Banc One Capital Markets, Inc. and Wachowaugities and (2) with respect to each
issuance of Additional Securities, the Personshmsing such Additional Securities under the rel&ethase Agreement.

“Initial Securities" means (1) $850 million aggrégarincipal amount of Securities issued on thadd3ate and (2) Additional Securities, if
any, issued in a transaction exempt from the negieh requirements of the Securities Act.

"Purchase Agreement" means (1) with respect tdnitial Securities issued on the Issue Date, thease Agreement dated April 30, 2002,
among the Company, the Guarantors and the Initiediasers, and (2) with respect to each issuandédifional Securities, the purchase
agreement or underwriting agreement among the Coyngiad the Persons purchasing such Additional 8essur

"QIB" means a "qualified institutional buyer" asfided in Rule 144A.

"Registration Rights Agreement” means (1) with ezspgo the Initial Securities issued on the Issa&Dthe Registration Rights Agreement
dated May 7, 2002, among the Company, the Guasaatat the Initial Purchasers, and (2) with respeetch issuance of Additional
Securities issued in a transaction exempt fronreéhestration requirements of the Securities Aat, tbgistration rights agreement, if any,
among the Company and the Persons purchasing sigitiohal Securities under the related Purchasedment.

"Securities" means the Initial Securities and tlhieHange Securities, treated as a single class.
"Securities Act" means the Securities Act of 1983amended.

"Securities Custodian" means the custodian withgesto a Global Security (as appointed by the B#ary), or any successor Person thereto
and shall initially be the Trustee.

"Shelf Registration Statement" means the registnagtatement issued by the Company in connectitmtive offer and sale of Initial
Securities pursuant to the Registration Rights Agrent.

"Transfer Restricted Securities" means Securitiasliear or are required to bear the legend st ifoiSection 2.3(e).

1.2 Other Definitions

Defined
in
Term Section:

"Agent Members" 2.1(b)
"Global Security" 2.1(a)
"|Al Global Security" 2.1(a)

"Permanent Regulation S Global Security 2.1(a)

"Regulation S" 2.1(a)

"Restricted Global Security" 2.1(a)

"Rule 144A" 2.1(a)

"Temporary Regulation S Global Security 2.1(a)

2. The Securities

2.1 (a) Form and Dating. The Initial Securitiesl\wi offered and sold by the Company, from timér®, pursuant to one or more Purchase
Agreements. The Initial Securities will be resaldially only to (i) QIBs in reliance on Rule 144under the Securities Act ("Rule 144A"), |
Persons other than U.S. Persons (as defined inl&&guS) in reliance on Regulation S under theuiges Act ("Regulation S") and

(iii) 1Als. Initial Securities may thereafter beatrsferred to, among others, QIBs, purchasersisnied on Regulation S and IAls in accorda
with Rule 501 under the Securities Act, in eactecasbject to the restrictions on transfer sehfbdrein. Initial Securities initially resold
pursuant to Rule 144A shall be issued initiallghie form of one or more permanent global Securitiggefinitive, fully registered forr



(collectively, the "Rule 144A Global Security") ahdtial Securities initially resold pursuant to gRéation S shall be issued initially in the
form of one or more temporary global securitiedéfinitive, fully registered form (collectively, ¢h'Temporary Regulation S Global
Security"), and, subject to Section 2.4 hereotjdhBecurities transferred subsequent to theainiésale thereof to IAls shall be issued initi
in the form of one or more temporary global se@sitn definitive, fully registered form (collecély, the "IAl Global Security"), in each case
without interest coupons and with the global sémsilegend and restricted securities legend st fio Exhibit A hereto (each a "Restricted
Global Security"), which shall be deposited on liebthe purchasers of the Initial Securities eg@nted thereby with the Securities
Custodian, and registered in the name of the Depgsdr a nominee of the Depositary, duly execimgthe Company and authenticated by
the Trustee as provided in the Indenture. Excepeaforth in this

Section 2.1(a), beneficial ownership interestha Temporary Regulation S Global Security will hetexchangeable for interests in the
permanent global security (the "Permanent Regulai®lobal Security"), or any other Security withadegend containing restrictions on
transfer of such Security prior to the expiratidrite Distribution Compliance Period and then barafinterests in the Temporary
Regulation S Global Security may be exchangedrfi@résts in a Rule 144A Global Security or the Ravemt Regulation S Global Security
only upon certification in a form reasonably sattdbry to the Trustee that beneficial ownershipnasts in such Temporary Regulation S
Global Security are owned either by non-U.S. pessmrby U.S. persons who purchased such interest$ransaction that did not require
registration under the Securities Act.

Beneficial interests in Temporary Regulation S @Gldbecurities may be exchanged for interests i R4UA Global Securities or Permanent
Regulation S Global Securities only if(1) such exafpe occurs in connection with a transfer of Séesrin compliance with Rule 144A, and
(2) the transferor of the Regulation S Global Siggtirst delivers to the Trustee a written cer#te (in a form satisfactory to the Trustee) to
the effect that the Regulation S Global Securitipdpdéransferred to a Person (a) who the transferasonably believes to be a QIB (b)
purchasing for its own account or the account @i in a transaction meeting the requirements deRd44A, and (c) in accordance with all
applicable securities laws of the States of thaddh&tates and other jurisdictions.

The Rule 144A Global Security, the 1Al Global Setuand the Temporary Regulation S Global Secuaity the Permanent Regulation S
Global Security are collectively referred to herag"Global Securities". The aggregate principabamnt of the Global Securities may from
time to time be increased or decreased by adjustnmeade on the records of the Trustee and the appser its nominee as hereinafter
provided.

(b) Book-Entry Provisions. This Section 2.1(b) $kglply only to a Global Security deposited withoor behalf of the Depositary.

The Company shall execute and the Trustee shaltdnrdance with this Section 2.1(b), authentieatd deliver initially one or more Global
Securities that (a) shall be registered in the nahtke Depositary for such Global Security or Glb8ecurities or the nominee of such
Depositary and (b) shall be delivered by the Tmistesuch Depositary or pursuant to such Depo&targtructions or held by the Trustee as
custodian for the Depositary.

Members of, or participants in, the Depositary (BAgMembers") shall have no rights under this Indienwith respect to any Global Secu
held on their behalf by the Depositary or by thastee as the custodian of the Depositary or unddr &lobal Security, and the Company,
Trustee and any agent of the Company or the Trisbtek be entitled to treat the Depositary as tieohute owner of such Global Security for
all purposes whatsoever. Notwithstanding the foirggganothing herein shall prevent the Company,Tthestee or any agent of the Company
or the Trustee from giving effect to any writtentifecation, proxy or other authorization furnishby the Depositary or impair, as between
Depositary and its Agent Members, the operatiooustomary practices of such Depositary governiegettercise of the rights of a holder of
a beneficial interest in any Global Security.

(c) Certificated Securities. Except as providethis
Section 2.1 or Section 2.3 or 2.4, owners of beradfinterests in Restricted Global Securities lshai be entitled to receive physical delivery
of certificated Securities.

2.2 Authentication

The Trustee shall authenticate and deliver: (1fhenissue Date, an aggregate principal amount®® $&llion 6 3/8% Senior Notes Due
2012, (2) any Additional Securities for an origingdue on the date and in an aggregate principauatspecified in writing by the Company
pursuant to Section 2.02 of the Original Indentamd 2.04 of this First Supplemental Indenture @)dekchange Securities for issue only in
an Exchange Offer pursuant to a Registration Riglgteement, for a like principal amount of Init&écurities, in each case upon a written
order of the Company signed by two Officers or hyCdficer and either an Assistant Treasurer or asigtant Secretary of the Company.
Such order shall specify the amount of the Seeurith be authenticated and the date on which agyakissue of Securities is to be
authenticated.

2.3 Transfer and Exchange
(a) Transfer and Exchange of Definitive Securitiéhen Definitive Securities are presented to thgifear or a co-registrar with a request:
(x) to register the transfer of such Definitive Gefies; or

(y) to exchange such Definitive Securities for gna principal amount of Definitive Securities dher authorized denominatior



the Registrar or co-registrar shall register thadfer or make the exchange as requested if g®maéle requirements for such transaction are
met; provided, however, that the Definitive Sedesitsurrendered for transfer or exchange:

(i) shall be duly endorsed or accompanied by aewniinstrument of transfer in a form reasonablis&attory to the Company and the
Registrar or co-registrar, duly executed by theddothereof or its attorney duly authorized in imgt and

(i) are, if such Definitive Securities are requir® bear a restricted securities legend, theyairg transferred or exchanged pursuant to an
effective registration statement under the Se@asrifict, pursuant to Section 2.3(b) or pursuantaose (A), (B) or (C) below, and are
accompanied by the following additional informatiemd documents, as applicable:

(A) if such Definitive Securities are being deligdrto the Registrar by a Holder for registratioth@ name of such Holder, without transfer,
by a certification from such Holder to that effeat;

(B) if such Definitive Securities are being transéel to the Company, by a certification to thateff or

(C) if such Definitive Securities are being tramsfe

(x) pursuant to an exemption from registrationéona@dance with Rule 144A, Regulation S or Rule Gdder the Securities Act; or (y) in
reliance upon another exemption from the requirdmehthe Securities Act: by (i) a certificationttwat effect (in the form set forth on the
reverse of the Security) and (ii) if the Companyeaguests, an opinion of counsel or other evideeasonably satisfactory to it as to the
compliance with the restrictions set forth in thgdnd set forth in

Section 2.3(e)(i).

(b) Restrictions on Transfer of a Definitive Setufor a Beneficial Interest in a Global SecuridyDefinitive Security may not be exchanged
for a beneficial interest in a Rule 144A Global &#ty or a Permanent Regulation S Global Securitsept upon satisfaction of the
requirements set forth below. Upon receipt by thesfiee of a Definitive Security, duly endorsed axanpanied by appropriate instrument
transfer, in form satisfactory to the Trustee, thgewith:

(i) certification, in the form set forth on the mrge of the Security, that such Definitive Secustgither (A) being transferred to a QIB in
accordance with Rule 144A, (B) to an IAl that hamfshed to the Trustee a signed letter substinirathe form of Exhibit C or (C) is being
transferred after expiration of the Distributionr@aiance Period by a Person who initially purchasech Security in reliance on Regulation
S to a buyer who elects to hold its interest irhsBecurity in the form of a beneficial interesthie Permanent Regulation S Global Security;
and

(i) written instructions directing the Trusteerttake, or to direct the Securities Custodian to makeadjustment on its books and records
respect to such Rule 144A Global Security (in theecof a transfer pursuant to clause (b)(i)(A)permanent Regulation S Security (in the
case of a transfer pursuant to clause (b)(i)(B)eftect an increase in the aggregate principalarhof the Securities represented by the Rule
144A Global Security or Permanent Regulation S @l&ecurity, as applicable, such instructions tat@im information regarding the
Depositary account to be credited with such ineretigen the Trustee shall cancel such Definitiveuiy and cause, or direct the Securities
Custodian to cause, in accordance with the standstguctions and procedures existing between tygoBitary and the Securities Custodian,
the aggregate principal amount of Securities repriesl by the Rule 144A Global Security or PermaRagulation S Global Security, as
applicable, to be increased by the aggregate paheimount of the Definitive Security to be excheshgnd shall credit or cause to be credited
to the account of the Person specified in suchliuingons a beneficial interest in the Rule 144Al6sbSecurity or Permanent Regulation S
Global Security, as applicable, equal to the ppgatamount of the Definitive Security so cancelédo Rule 144A Global Securities or
Permanent Regulation S Global Securities, as aigé¢ are then outstanding, the Company shall isedéhe Trustee shall authenticate, t
written order of the Company in the form of an ©dfis' Certificate, a new Rule 144A Global SecwitfPermanent Regulation S Global
Security, as applicable, in the appropriate priacgmount.

(c) Transfer and Exchange of Global Securities.

() The transfer and exchange of Global Securitidlseneficial interests therein shall be effectedugh the Depositary, in accordance with
this Indenture (including applicable restrictiomstoansfer set forth herein, if any) and the praced of the Depositary therefor. A transferor
of a beneficial interest in a Global Security shigliver to the Registrar a written order giveragtordance with the Depositary's procedures
containing information regarding the participant@ant of the Depositary to be credited with a befedfinterest in the Global Security. The
Registrar shall, in accordance with such instrungjonstruct the Depositary to credit to the act¢ainhe Person specified in such instructions
a beneficial interest in the Global Security andébit the account of the Person making the tranisé&beneficial interest in the Global
Security being transferred. Transfers by an owherlmeneficial interest in the Rule 144A Global @#y or the 1Al Global Security to a
transferee who takes delivery of such interestuthathe Regulation S Global Security, whether letorafter the expiration of the
Distribution Compliance Period, shall be made arggn receipt by the Trustee of a certificationhia form provided on the reverse of the
Initial Securities from the transferor to the effédtat such transfer is being made in accordantie Regulation S or (if available) Rule 144
under the Securities Act and that, if such transféeing made prior to the expiration of the Disition Compliance Period, the interest
transferred shall be held immediately thereaftesugh Euroclear or Clearstream. In the case adrasfer of a beneficial interest in either the
Regulation S Global Security or the Rule 144A Gldbecurity for an interest in the IAlI Global Sedyrithe transferee must furnish a signed
letter substantially in the form of Exhibit C teetfirustee.

(i) If the proposed transfer is a transfer of adfécial interest in one Global Security to a béciaf interest in another Global Security, 1



Registrar shall reflect on its books and recorésdite and an increase in the principal amourtteofXlobal Security to which such interest is
being transferred in an amount equal to the prad@mount of the interest to be so transferred,thadRegistrar shall reflect on its books and
records the date and a corresponding decrease prititipal amount of the Global Security from whauch interest is being transferred.

(iii) Notwithstanding any other provisions of ttAgpendix (other than the provisions set forth ict®m 2.4), a Global Security may not be
transferred as a whole except by the Depositagyrtominee of the Depositary or by a nominee oftbpositary to the Depositary or another
nominee of the Depositary or by the Depositaryryr such nominee to a successor Depositary or amesmif such successor Depositary.

(iv) In the event that a Global Security is excheshfpr Definitive Securities pursuant to Sectiof @f this Appendix, prior to the
consummation of an Exchange Offer or the effecégsrof a Shelf Registration Statement with resjgestich Securities, such Securities may
be exchanged only in accordance with such procedas@re substantially consistent with the promsiof this

Section 2.3 (including the certification requirertseset forth on the reverse of the Initial Secesiiintended to ensure that such transfers
comply with Rule 144A or Regulation S, as the aasg be) and such other procedures as may fromttirtime be adopted by the Company.

(d) Restrictions on Transfer of Temporary RegulattoGlobal Securities. During the Distribution Cdiapce Period, beneficial ownership
interests in Temporary Regulation S Global Se@asgithay only be sold, pledged or transferred thrdtigioclear or Clearstream in accorde
with the Applicable Procedures and only (i) to @@mpany, (ii) so long as such Security is eligiioleresale pursuant to Rule 144A, to a
Person whom the selling holder reasonably beliessaQIB that purchases for its own account ottieraccount of a QIB to whom notice is
given that the resale, pledge or transfer is beiage in reliance on Rule 144A, (iii) in an offshin@nsaction in accordance with Regulation
S, (iv) pursuant to an exemption from registratimder the Securities Act provided by Rule

144 (if applicable) under the Securities Act, @)xn IAl purchasing for its own account, or for Hwount of such an IAl, in a minimum
principal amount of Securities of $250,000 or fuiysuant to an effective registration statementutite Securities Act, in each case in
accordance with any applicable securities lawagf@tate of the United States. Prior to the exjpiradf the Distribution Compliance Period,
transfers by an owner of a beneficial intereshismRegulation S Global Security to a transferee t@kes delivery of such interest through the
Rule 144A Global Security or the IAl Global Secyrshall be made only in accordance with Applicdlecedures and upon receipt by the
Trustee of a written certification from the transfieof the beneficial interest in the form providaa the reverse of the Initial Securities to the
effect that such transfer is being made to (1) B ®ithin the meaning of Rule 144A in a transactioeeting the requirements of Rule 144/
(2) an IAIl purchasing for its own account, or foetaccount of such an IAl, in a minimum principadaunt of the Securities of $250,000. In
the case of a transfer of a beneficial interesttiner the Regulation S Global Security or the RilléA Global Security for an interest in the
IAl Global Security, the transferee must furnissigned letter substantially in the form of ExhiBito the Trustee.

(e) Legend.

(i) Except as permitted by the following paragrafihs
(i) and (iv), each Security certificate evidengithe Restricted Global Securities (and all Sel@gissued in exchange therefor or in
substitution thereof) shall bear a legend in suttigthy the following form:

THIS SECURITY (OR ITS PREDECESSOR) WAS ORIGINALLBSUED IN A TRANSACTION EXEMPT FROM REGISTRATION
UNDER THE SECURITIES ACT OF 1933 (THE "SECURITIEEA"), AND THIS SECURITY MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGFRATION OR AN APPLICABLE EXEMPTION THEREFROM.
EACH PURCHASER OF THIS SECURITY IS HEREBY NOTIFIEDHAT THE SELLER OF THIS SECURITY MAY BE RELYING ON
THE EXEMPTION FROM THE PROVISIONS OF SECTION 5 OHE SECURITIES ACT PROVIDED BY RULE 144A THEREUNDE

THE HOLDER OF THIS SECURITY AGREES FOR THE BENEFDF THE COMPANY THAT (A) THIS SECURITY MAY BE
OFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERREMLY (I) TO THE COMPANY, (Il) IN THE UNITED STATESTO
A PERSON WHOM THE SELLER REASONABLY BELIEVES IS AGALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE
144A UNDER THE SECURITIES ACT) IN A TRANSACTION MEENG THE REQUIREMENTS OF RULE 144A, (IIl) OUTSIDEHE
UNITED STATES IN AN OFFSHORE TRANSACTION IN ACCORDMCE WITH RULE 904 UNDER THE SECURITIES ACT, (IV)
PURSUANT TO EXEMPTION FROM REGISTRATION UNDER THEEEURITIES ACT PROVIDED BY RULE 144 THEREUNDER (
AVAILABLE), (V) TO AN "ACCREDITED INVESTOR" WITHIN THE MEANING OF RULE 501(A)(1), (2), (3) OR (7) UNDFETHE
SECURITIES ACT THAT IS AN INSTITUTIONAL ACCREDITEONVESTOR ACQUIRING THE SECURITY FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF SUCH AN INSTITUTIONARCCREDITED INVESTOR, IN EACH CASE IN A MINIMUM
PRINCIPAL AMOUNT OF THE SECURITIES OF $250,000, FORVESTMENT PURPOSES AND NOT WITH A VIEW TO OR FOR
OFFER OR SALE IN CONNECTION WITH ANY DISTRIBUTIONN VIOLATION OF THE SECURITIES ACT OR (VI) PURSUANT
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SEJRITIES ACT, IN EACH OF CASES (I) THROUGH (V) IN
ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF NY STATE OF THE UNITED STATES, AND (B) THE HOLDER
WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO, NIBFY ANY PURCHASER OF THIS NOTE FROM IT OF THE
RESALE RESTRICTIONS REFERRED TO IN (A) ABOVE.

(i) Upon any sale or transfer of a Transfer Restd Security (including any Transfer Restricted8ity represented by a Global Security)
pursuant to Rule 144 under the Securities ActRégistrar shall permit the transferee thereof harge such Transfer Restricted Security
for a certificated Security that does not beardigend set forth above and rescind any restriaiothe transfer of such Transfer Restricted
Security, if the transferor thereof certifies initimg to the Registrar that such sale or transfas wade in reliance on Rule 144 (such
certification to be in the form set forth on theeese of the Security



(iii) After a transfer of any Initial Securities puant to and during the period of the effectiverefsa Shelf Registration Statement with
respect to such Initial Securities, as the caselmeall requirements pertaining to legends on s$nitial Security will cease to apply, the
requirements requiring that any such Initial Seguse issued in global form will cease to applyd ancertificated Initial Security or an Initial
Security in global form, in each case without riefitre transfer legends, will be available to thensferee of the Holder of such Initial
Securities upon exchange of such transferring Haldertificated Initial Security or directionstransfer such Holder's interest in the Global
Security, as applicable.

(iv) Upon the consummation of an Exchange Offehwéspect to the Initial Securities, all requiretsguertaining to such Initial Securities
that Initial Securities issued to certain Holdegsigsued in global form will still apply with resgeo Holders of such Initial Securities that do
not exchange their Initial Securities, and ExchaBgeurities in certificated or global form will beailable to Holders that exchange such
Initial Securities in such Exchange Offer.

(v) Upon a sale or transfer after the expiratiothef Distribution Compliance Period of any Init&écurity acquired pursuant to Regulation S,
all requirements that such Initial Security bear Temporary Regulation S Global Security Legendasét in Exhibit A hereto shall cease to
apply; provided, however, that the requirementsiirgtg any Initial Security be issued in globaldoshall continue to apply.

(f) Cancellation or Adjustment of Global Securifjt.such time as all beneficial interests in a Gldbacurity have either been exchanged for
certificated Securities, redeemed, purchased areted, such Global Security shall be returned ¢okpositary for cancellation or retained
and canceled by the Trustee. At any time prioutthscancellation, if any beneficial interest in laleal Security is exchanged for certificated
Securities, redeemed, purchased or canceled, ith@gal amount of Securities represented by sudb&lSecurity shall be reduced and an
adjustment shall be made on the books and recéttie drustee (if it is then the Securities Cusaodior such Global Security) with respec
such Global Security, by the Trustee or the Seesrifustodian, to reflect such reduction.

(g) Obligations with Respect to Transfers and Exdes of Securities.

(i) To permit registrations of transfers and exaes) the Company shall execute and the Trustekashhbenticate certificated Securities and
Global Securities at the Registrar's or co-registrequest.

(i) No service charge shall be made for any regisin of transfer or exchange, but the Company reguire payment of a sum sufficient to
cover any transfer tax, assessments, or similagmowental charge payable in connection therewitie¢adhan any such transfer taxes,
assessments or similar governmental charge payable exchange or transfer pursuant to Sectionsa&18®.05 of the Original Indenture).

(iii) The Registrar or caegistrar shall not be required to register thedfer of or exchange of any Security for a periedibning 15 Busines
Days before the mailing of a notice of an offerépurchase or redeem Securities or 15 Business Idgse an interest payment date.

(iv) Prior to the due presentation for registratadrniransfer of any Security, the Company, the #esthe Paying Agent, the Registrar or any
co-registrar may deem and treat the person in whase a Security is registered as the absolute rosfrgeich Security for the purpose of
receiving payment of principal of and interest ants Security and for all other purposes whatsoavikether or not such Security is overdue,
and none of the Company, the Trustee, the PayiranAghe Registrar or any co-registrar shall beca#fd by notice to the contrary.

(v) All Securities issued upon any transfer or exde pursuant to the terms of this Indenture gvédlence the same debt and shall be en
to the same benefits under this Indenture as tharllies surrendered upon such transfer or exchange

(h) No Obligation of the Trustee.

(i) The Trustee shall have no responsibility origdion to any beneficial owner of a Global Segurit member of, or a participant in the
Depositary or other Person with respect to the rmoyuof the records of the Depositary or its noraine of any participant or member there
with respect to any ownership interest in the Séesror with respect to the delivery to any pap@nt, member, beneficial owner or other
Person (other than the Depositary) of any noticelfiding any notice of redemption) or the paymdrarny amount, under or with respect to
such Securities. All notices and communicationise@iven to the Holders and all payments to be niaétolders under the Securities shall
be given or made only to or upon the order of #tgstered Holders (which shall be the Depositarigsonominee in the case of a Global
Security). The rights of beneficial owners in angléal Security shall be exercised only throughepositary subject to the applicable rules
and procedures of the Depositary. The Trustee rlgyand shall be fully protected in relying upofoimation furnished by the Depositary
with respect to its members, participants and ameficial owners.

(i) The Trustee shall have no obligation or dugyntonitor, determine or inquire as to compliancthwainy restrictions on transfer imposed
under this Indenture or under applicable law withpect to any transfer of any interest in any Sgc(including any transfers between or
among Depositary participants, members or benéfigimers in any Global Security) other than to iegdelivery of such certificates and
other documentation or evidence as are expresglyresl by, and to do so if and when expressly reguby, the terms of this Indenture, and
to examine the same to determine substantial camg#i as to form with the express requirements hereo

2.4 Certificated Securities

(a) A Restricted Global Security deposited with Bepositary or with the Trustee as custodian ferDlepositary pursuant to Section 2.1 s



be transferred to the beneficial owners theredfienform of certificated Securities in an aggregatacipal amount equal to the principal
amount of such Global Security, in exchange fohdaobal Security, only if such transfer complieigwSection 2.3 and (i) the Depositary
notifies the Company that it is unwilling or unaliecontinue as Depositary for such Restricted &@l&@ecurity or if at any time such
Depositary ceases to be a "clearing agency" registender the Exchange Act and a successor depoisitaot appointed by the Company
within 90 days of such notice, or (ii) an EvenD#fault has occurred and is continuing or (iii) tbempany, in its sole discretion, notifies the
Trustee in writing that it elects to cause the asge of certificated Securities under this Indestur

(b) Any Restricted Global Security that is tranafde to the beneficial owners thereof pursuanhi® $ection shall be surrendered by the
Depositary to the Trustee located at its princqmaporate trust office in the Borough of Manhattaihe City of New York, to be so
transferred, in whole or from time to time in pavithout charge, and the Trustee shall authenti@atedeliver, upon such transfer of each
portion of such Restricted Global Security, an é@ggregate principal amount of certificated Inifcurities of authorized denominations.
Any portion of a Restricted Global Security tramede pursuant to this Section shall be executetthesticated and delivered only in
denominations of $1,000 principal amount and atggral multiple thereof and registered in such raasethe Depositary shall direct. Any
certificated Initial Security delivered in excharfge an interest in the Global Security shall, eptcas otherwise provided by Section 2.3(e),
bear the restricted securities legend set fortxdnibit A hereto.

(c) Subject to the provisions of Section 2.4(bg tbgistered Holder of a Global Security shall bétled to grant proxies and otherwise
authorize any Person, including Agent Members arddhs that may hold interests through Agent Memliertake any action which a
Holder is entitled to take under this Indenturéhar Securities.

(d) In the event of the occurrence of either ofdkients specified in Section 2.4(a), the Compaiayl ghomptly make available to the Trustee
a reasonable supply of certificated Securitiesaifinitive, fully registered form without interesbapons.

EXHIBIT A
to

RULE 144A/REGULATION S/IAI APPENDIX
[FORM OF FACE OF INITIAL SECURITY]

[Global Securities Legend]

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZ ED

REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, AW YORK CORPORATION ("DTC"), NEW YORK, NEW YORK
TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRISFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE
ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. ORI6H OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO EDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCAS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS
AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITEODO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES
OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSO®MINEE AND TRANSFERS OF PORTIONS OF THIS
GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADHN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF.

[For Regulation S Global Note Only]

UNTIL 40 DAYS AFTER THE COMMENCEMENT OF THE OFFERIB, AN OFFER OR SALE OF NOTES WITHIN THE UNITED
STATES BY A DEALER (AS DEFINED IN THE U.S. SECURIEEB ACT) MAY VIOLATE THE REGISTRATION REQUIREMENTS ©
THE U.S. SECURITIES ACT IF SUCH OFFER OR SALE IS ME OTHERWISE THAN IN ACCORDANCE WITH THE RULE 144A
THEREUNDER.

A BENEFICIAL INTEREST IN A RULE 144A GLOBAL SECURIT Y MAY BE

TRANSFERRED TO A PERSON WHO TAKES DELIVERY IN THECRM OF AN INTEREST IN THE REGULATION S GLOBAL
SECURITY, WHETHER BEFORE OR AFTER THE EXPIRATION AMHE 40-DAY DISTRIBUTION COMPLIANCE PERIOD, ONLY
IF THE TRANSFEROR FIRST DELIVERS TO THE TRUSTEE ARM TEN CERTIFICATE (IN THE FORM ATTACHED TO THIS
CERTIFICATE) TO THE EFFECT THAT IF SUCH TRANSFER EEING MADE IN ACCORDANCE WITH RULE 903 OR 904 OF
REGULATION S OR RULE 144 (IF AVAILABLE) AND THAT, F SUCH TRANSFER OCCURS PRIOR TO THE EXPIRATION ORH
40-DAY DISTRIBUTION COMPLIANCE PERIOD, THE INTERESTRANSFERRED WILL BE HELD IMMEDIATELY THEREAFTER
THROUGH EUROCLEAR BANK S.A./N.A. OR CLEARSTREAM BAKING SOCIETE ANONYME.



[Restricted Securities Legend]

THIS SECURITY (OR ITS PREDECESSOR) WAS ORIGINALLY | SSUED IN A

TRANSACTION EXEMPT FROM REGISTRATION UNDER THE SEQUTIES ACT OF 1933 (THE "SECURITIES ACT"), AND THIS
SECURITY MAY NOT BE OFFERED, SOLD OR OTHERWISE TRARFERRED IN THE ABSENCE OF SUCH REGISTRATION OR
AN APPLICABLE EXEMPTION THEREFROM. EACH PURCHASERFOTHIS SECURITY IS HEREBY NOTIFIED THAT THE
SELLER OF THIS SECURITY MAY BE RELYING ON THE EXEMHON FROM THE PROVISIONS OF SECTION 5 OF THE
SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER.

THE HOLDER OF THIS SECURITY AGREES FOR THE BENEFIT OF THE

COMPANY THAT (A) THIS SECURITY MAY BE OFFERED, RES(D, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (I) TO
THE COMPANY, (1l) IN THE UNITED STATES, TO A PERSOMHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED
INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDERTHE SECURITIES ACT) IN A TRANSACTION MEETING THE
REQUIREMENTS OF RULE 144A, (I1l) OUTSIDE THE UNITEBTATES IN AN OFFSHORE TRANSACTION IN ACCORDANCE
WITH RULE 904 UNDER THE SECURITIES ACT, (IV) PURSUN TO AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER (VAILABLE), (V) TO AN "ACCREDITED INVESTOR" WITHIN
THE MEANING OF RULE 501(A)(1), (2), (3) OR (7) UNCFETHE SECURITIES ACT THAT IS AN INSTITUTIONAL ACCRBITED
INVESTOR ACQUIRING THE SECURITY FOR ITS OWN ACCOUNTDR FOR THE ACCOUNT OF SUCH AN INSTITUTIONAL
ACCREDITED INVESTOR, IN EACH CASE IN A MINIMUM PRINCIPAL AMOUNT OF THE SECURITIES OF $250,000, FOR
INVESTMENT PURPOSES AND NOT WITH A VIEW TO OR FORRBER OR SALE IN CONNECTION WITH ANY DISTRIBUTION
IN VIOLATION OF THE SECURITIES ACT OR (VI) PURSUANTO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT, IN EACH OF CASES () THROUGH (VINIACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF
ANY STATE OF THE UNITED STATES, AND (B) THE HOLDERVILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO,
NOTIFY ANY PURCHASER OF THIS NOTE FROM IT OF THE RLE RESTRICTIONS REFERRED TO |

(A) ABOVE.

[Temporary Regulation S Global Security Legend]

EXCEPT AS SET FORTH BELOW, BENEFICIAL OWNERSHIP IERESTS IN THIS TEMPORARY REGULATION S GLOBAL
SECURITY WILL NOT BE EXCHANGEABLE FOR INTERESTS INHE PERMANENT REGULATION S GLOBAL SECURITY OR
ANY OTHER SECURITY REPRESENTING AN INTEREST IN THEECURITIES REPRESENTED HEREBY WHICH DO NOT
CONTAIN A LEGEND CONTAINING RESTRICTIONS ON TRANSHE UNTIL THE EXPIRATION OF THE "40-DAY
DISTRIBUTION COMPLIANCE PERIOD" (WITHIN THE MEANINGOF RULE 903(c)(3) OF REGULATION S UNDER THE
SECURITIES ACT) AND THEN ONLY UPON CERTIFICATION INNORM REASONABLY SATISFACTORY TO THE TRUSTEE
THAT SUCH BENEFICIAL INTERESTS ARE OWNED EITHER BMON-U.S. PERSONS OR U.S. PERSONS WHO PURCHASED
SUCH INTERESTS IN A TRANSACTION THAT DID NOT REQUIRREGISTRATION UNDER THE SECURITIES ACT. DURING
SUCH 40-DAY DISTRIBUTION COMPLIANCE PERIOD, BENEFIBL OWNERSHIP INTERESTS IN THIS TEMPORARY
REGULATION S GLOBAL SECURITY MAY ONLY BE SOLD, PLEGED OR TRANSFERRED THROUGH EUROCLEAR BANK
S.A./N.A., AS OPERATOR OF THE EUROCLEAR SYSTEM OREARSTREAM BANKING, SOCIETE ANONYME AND ONLY (I)
TO THE COMPANY, (Il) IN THE UNITED STATES TO A PERSN WHOM THE SELLER REASONABLY BELIEVES IS A
QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE B4A UNDER THE SECURITIES ACT) IN A TRANSACTION
MEETING THE REQUIREMENTS OF RULE 144A, (lll) OUTSIPTHE UNITED STATES IN A TRANSACTION IN ACCORDANCE
WITH RULE 904 UNDER THE SECURITIES ACT, OR (IV) PBBUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE SECURITIES ACT, IN EACH OF CASES (I) THROUGHJ) IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAVG
OF ANY STATE OF THE UNITED STATES. HOLDERS OF INTHEHSTS IN THIS TEMPORARY REGULATION S GLOBAL
SECURITY WILL NOTIFY ANY PURCHASER OF THIS SECURITOF THE RESALE RESTRICTIONS REFERRED TO ABOVE, IF
THEN APPLICABLE.

BENEFICIAL INTERESTS IN THIS TEMPORARY REGULATION &LOBAL SECURITY MAY BE EXCHANGED FOR INTERESTS
IN A RULE 144A GLOBAL SECURITY ONLY IF (1) SUCH EXBANGE OCCURS IN CONNECTION WITH A TRANSFER OF THE
SECURITIES IN COMPLIANCE WITH RULE 144A, AND (2) TH TRANSFEROR OF THE REGULATION S GLOBAL SECURITY
FIRST DELIVERS TO THE TRUSTEE A WRITTEN CERTIFICATEN THE FORM ATTACHED TO THIS CERTIFICATE) TO THE
EFFECT THAT THE REGULATION S GLOBAL SECURITY IS BRIG TRANSFERRED TO A PERSON (A) WHO THE TRANSFEROR
REASONABLY BELIEVES TO BE A QUALIFIED INSTITUTIONALBUYER WITHIN THE MEANING OF RULE 144A (B)
PURCHASING FOR ITS OWN ACCOUNT OR THE ACCOUNT OFQUALIFIED INSTITUTIONAL BUYER IN A TRANSACTION
MEETING THE REQUIREMENTS OF RULE 144A, AND (C) IN@GCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF
THE STATES OF THE UNITED STATES AND OTHER JURISDICGINS.

CUSIP No. ISIN No.
No. R-$
6 3/8% Notes Due 2012

Coors Brewing Company, a Colorado corporation, psesto pay to CEDE & CO., or registered assigrmesprincipal sum of $850,000,0!



on May 15, 2012.

Interest Payment Dates: May 15 and November 15nmmaing November 15, 2002.
Record Dates: May 1 and November 1.

Additional provisions of this Security are set foan the other side of this Security.
Additional provisions of this Security are set foan the other side of this Security.
Dated:

COORS BREWING COMPANY,

By:

Name:
Title:

By:

Name:
Title:

TRUSTEE'S CERTIFICATE OF
AUTHENTICATION

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Trustee, certifies

that this is one of

the Securities referred

to in the Indenture.

By:
Authorized Signatory

6 3/8% Senior Note Due 2012
1. Interest

Coors Brewing Company, a Colorado corporation (amiporation, and its successors and assigns tineléndenture hereinafter referred to,
being herein called the "Company"), promises toiptgrest on the principal amount of this Secuaityhe rate per annum shown above;
provided, however, that if a Registration Defaak (lefined in the Registration Rights Agreement)ios; additional interest will accrue on
this Security at a rate of 0.25% per annum fromianlliding the date on which any such Registrabefault shall occur to but excluding the
date on which all Registration Defaults have bagmed. The Company will pay interest semiannualiyMay 15 and November 15 of each
year, commencing November 15, 2002. Interest ors#wirities will accrue from the most recent datevhich interest has been paid or, if
interest has been paid, from the date of issuahseah Securities. Interest will be computed onlihsis of a 360-day year of twelve 30-day
months. The Company will pay interest on overduegipal at the above rate and will pay interesbeardue installments of interest at such
rate to the extent lawful.

2. Method of Payment

The Company will pay interest on the Securitiexégt defaulted interest) to the Persons who aiistezgd holders of Securities at the close
of business on the May 1 or November 1 next prexettie interest payment date even if Securitiesaneeled after the record date and c
before the interest payment date. Holders musesdar Securities to a Paying Agent to collect ppailcpayments. The Company will pay
principal and interest in money of the United Stateat at the time of payment is legal tender fympent of public and private debts.
Payments in respect of the Securities representaddlobal Security (including principal, premiuihany, and interest) will be made by wire
transfer of immediately available funds to the agte specified by The Depository Trust Company. Thenpany will make all payments in
respect of a certificated Security (including pipat, premium, if any, and interest) by mailingteeck to the registered address of each Hc
thereof; provided, however, that payments on dfweatied Security will be made by wire transferat®.S. dollar account maintained by the
payee with a bank in the United States if such Elo&lects payment by wire transfer by giving writteotice to the Trustee or the Paying
Agent to such effect designating such account tes than 30 days immediately preceding the reledartdate for payment (or such other
date as the Trustee may accept in its discret



3. Paying Agent and Registrar

Initially, Deutsche Bank Trust Company AmericadNew York banking corporation (the "Trustee"), vétit as Paying Agent and Registrar.
The Company may appoint and change any Paying ABewfistrar or co-registrar without notice. The Q@amy or any of its domestically
incorporated wholly owned Subsidiaries may actagri®) Agent, Registrar or co-registrar.

4. Indenture

The Company issued the Securities under an Indedfated as of May 7, 2002 (as supplemented byiteestipplemental Indenture dated as
of May 7, 2002, the "Indenture"), among the Compding Parent, the Subsidiary Guarantors and thstdeueach, as defined therein). The
terms of the Securities include those stated iriridenture and those made part of the Indentureteyence to the Trust Indenture Act of
1939 (15 U.S.C. section 77aaa-77bbbb) as in efiethe date of the Indenture (the "Act"). Termsmd in the Indenture and not defined
herein have the meanings ascribed thereto in thenkuire. The Securities are subject to all suehgeand Securityholders are referred to the
Indenture and the Act for a statement of those gefiro the extent the terms of this Security andé¢haf the Indenture may conflict, the
Indenture shall control.

The Securities are general unsecured obligatiotiseo€ompany. The Company shall be entitled tceigsdditional Securities pursuant to
Section 2.04 of the First Supplemental Indentule Thitial Securities issued on the Issue Date,Agitional Securities and all Exchange
Securities issued in exchange therefor will beté@as a single class for all purposes under ttheriture. The Indenture contains covenants
that limit the ability of the Company and its sutiaries to incur additional secured indebtednesd;emter into specified sale and leaseback
transactions. These covenants are subject to imogkceptions and qualifications.

5. Optional Redemption

The Securities are subject to redemption, in wholi& part, at the option of the Company, at ametiat a redemption price equal to the
greater of (1) 100% of the principal amount of Bexurities being redeemed plus accrued and unpigickst to the redemption date or
(2) the Make Whole Amount for the Securities baiedeemed.

6. Notice of Redemption

Notice of redemption will be mailed at least 30 slayt not more than 60 days before the redempta td each Holder of Securities to
redeemed at his registered address. Securitiemniondinations larger than $1,000 principal amount bearedeemed in part but only in whole
multiples of $1,000. If money sufficient to pay tleelemption price of and accrued interest on alLiges (or portions thereof) to be
redeemed on the redemption date is deposited hatiPaying Agent on or before the redemption datiecartain other conditions are satisf
on and after such date interest ceases to accrseatnSecurities (or such portions thereof) cédibededemption.

7. Guaranty

The payment by the Company of the principal of, preimium and interest on, the Securities is fullg anconditionally guaranteed on a joint
and several senior basis by the Parent and eable &ubsidiary Guarantors.

8. Denominations; Transfer; Exchange

The Securities are in registered form without caxgoim denominations of $1,000 principal amount égtén the case of IAls, in which case
the minimum denomination is $250,000) and wholetiplgls of $1,000. A Holder may transfer or exchaBgeurities in accordance with the
Indenture. The Registrar may require a Holder, apather things, to furnish appropriate endorsementsansfer documents and to pay any
taxes and fees required by law or permitted byridenture. The Registrar need not register thestesiror exchange of any Securities selected
for redemption (except, in the case of a Secuoitye redeemed in part, the portion of the Secutyto be redeemed) or any Securities for a
period of 15 days before a selection of Securttdse redeemed or 15 days before an interest payasan

9. Persons Deemed Owners
The registered Holder of this Security may be géats the owner of it for all purposes.
10. Unclaimed Money

If money for the payment of principal or interestrains unclaimed for two years, the Trustee oriRpigent shall pay the money back to
Company at its request unless an abandoned prdpertyesignates another Person. After any such pagriiolders entitled to the money
must look only to the Company or such other Peesahnot to the Trustee for payment.

11. Discharge and Defeasance

Subject to certain conditions, the Company at ang shall be entitled to terminate some or alt®bbligations under the Securities and



Indenture if the Company deposits with the Trustemey or U.S. Government Obligations for the paytneémprincipal and interest on the
Securities to redemption or maturity, as the caag be.

12. Amendment, Waiver

Subject to certain exceptions set forth in the inidee, (i) the Indenture and the Securities magilended or supplemented with the written
consent of the Holders of at least a majority imgpal amount outstanding of the Securities aicafiy default or noncompliance with any
provision may be waived with the written consenthaf Holders of a majority in principal amount datsling of the Securities. Subject to
certain exceptions set forth in the Indenture, aitithe consent of any Securityholder, the Comp#ngyGuarantors and the Trustee shall be
entitled to amend the Indenture or the Securitiesute any ambiguity, omission, defect or incorsisy, or to comply with Article 5 of the
Indenture, or to provide for uncertificated Sedasitin addition to or in place of certificated Setes, or to add guarantees with respect to the
Securities, including the Parent Guaranty and tifesiiary Guaranties, or to secure the Securitie) add additional covenants or events of
default or to surrender rights and powers confeorethe Company or the Guarantors, or to compli aity request of the SEC in connection
with qualifying the Indenture under the Act, ombake any change that does not adversely affectghts of any Securityholder, or to add to,
change, or eliminate any of the provisions of tigehture with respect to one or more Series of B@uissued subsequent to such
amendment or supplement, or to evidence and prdeidthe acceptance of appointment by a successseparate Trustee with respect to the
Securities of one or more Series and to add ttvange any of the provisions of the Indenture necgsy desirable to provide for or facilite
the administration of the Indenture by more thae drustee, or to establish the form or terms oufiges and coupons of any Series and to
change the procedures for transferring and exchgrigecurities of any Series so long as such chdoge not, subject to applicable law,
adversely affect the Securityholders.

13. Defaults and Remedies

Under the Indenture, Events of Default included@jault for 30 days in payment of interest on teeBities; (ii) default in payment of
principal on the Securities when due; (iii) failung the Company or any Guarantor to comply witheothgreements in the Indenture or the
Securities, in certain cases subject to noticelapse of time; and (iv) certain events of bankrypicinsolvency with respect to the Company
or the Parent Guarantor. If an Event of Defaultuss@nd is continuing, the Trustee or the Holdéws teast 25% in principal amount of the
Securities may declare all the Securities to beatukepayable immediately.

Securityholders may not enforce the Indenture erSbcurities except as provided in the Indentune. Trustee may refuse to enforce the
Indenture or the Securities unless it receivesrmity or security satisfactory to it. Subject tataén limitations, Holders of a majority in
principal amount of the Securities may direct thestee in its exercise of any trust or power. Thestee may withhold from Securityholders
notice of any continuing Default (except a Defamlpayment of principal or interest) if it deterragithat withholding notice is not opposed to
the interest of the Holders.

14. Trustee Dealings with the Company

Subject to certain limitations imposed by the Alkg Trustee under the Indenture, in its individwahny other capacity, may become the
owner or pledgee of Securities and may otherwisé wigh and collect obligations owed to it by ther@pany or its Affiliates and may
otherwise deal with the Company or its Affiliateglwthe same rights it would have if it were nou3tee.

15. No Recourse Against Others

A director, officer, employee or stockholder, astswf the Company or the Trustee shall not haydiability for any obligations of the
Company under the Securities or the Indenture marfiy claim based on, in respect of or by reas@uoh obligations or their creation. By
accepting a Security, each Securityholder waivekraleases all such liability. The waiver and reéeare part of the consideration for the
issue of the Securities.

16. Authentication

This Security shall not be valid until an authodzggnatory of the Trustee (or an authenticatingnédigmanually signs the certificate of
authentication on the other side of this Security.

17. Abbreviations

Customary abbreviations may be used in the namaeSgfcurityholder or an assignee, such as TEN CQ&hénts in common), TEN ENT
(=tenants by the entireties), JT TEN (=joint tesanith rights of survivorship and not as tenantsimmon), CUST (=custodian), and
U/G/M/A (=Uniform Gift to Minors Act).

18. CUSIP Numbers

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsithe Company has caused CUSIP
numbers to be printed on the Securities and hastéd the Trustee to use CUSIP numbers in noticesdlemption as a convenience



Securityholders. No representation is made asg@dticuracy of such numbers either as printed oSégerities or as contained in any notice
of redemption and reliance may be placed only erother identification numbers placed thereon.

19. Holders' Compliance with Registration Rightsdgment.

Each Holder of a Security, by acceptance heretth@eledges and agrees to the provisions of thed®agjion Rights Agreement, including
the obligations of the Holders with respect togisiation and the indemnification of the Compamyhe extent provided therein.

20. Governing Law.

THIS SECURITY SHALL BE GOVERNED BY, AND CONSTRUEINIACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK BUT WITHOUT GIVING EFFECT TO APPLICABLE PRIN@LES OF CONFLICTS OF LAW TO THE EXTENT THAT THE
APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOLWD BE REQUIRED THEREBY.

The Company will furnish to any Securityholder uparitten request and without charge to the Secityer a copy of the Indenture.
Requests may be made to:

if to the Company or any Guarantor:

Coors Brewing Company
311 10th Street
Golden, Colorado 80401-0030

Attention: Chief Legal Officer
if to the Trustee:

Deutsche Bank Trust Company Americas
60 Wall Street

New York, NY 1000¢

c/o DB Services New Jersey Inc.

100 Plaza One - MS JCY 03-0603
Jersey City, NJ 07311

Attention: Corporate Trust and Agency Services
ASSIGNMENT FORM

To assign this Security, fill in the form below:
| or we assign and transfer this Security to

(Print or type assignee's name, address and z#g) cod
(Insert assignee's soc. sec. or tax 1.D. No.)
and irrevocably appoint agent to transfer this $igcon the books of the Company. The agent magtuite another to act for him.
Date: Your Signature:
Sign exactly as your name appears on the otheio$idhés Security.

In connection with any transfer of any of the Sémg evidenced by this certificate occurring ptiothe expiration of the period referred tc
Rule 144(k) under the Securities Act after therlafehe date of original issuance of such Seasitind the last date, if any, on which such
Securities were owned by the Company or any Afélief the Company, the undersigned confirms thelh Securities are being transferred in
accordance with its terms:

CHECK ONE BOX BELOW

(1) ? to the Company;



(2) ? pursuant to an effective registration statgrmeader the Securities Act of 1933; or

(3) ? inside the United States to a "qualifieditnbnal buyer” (as defined in Rule 144A under 8ecurities Act of 1933) that purchases for
its own account or for the account of a qualifiestitutional buyer to whom notice is given thattstiansfer is being made in reliance on F
144A, in each case pursuant to and in compliantie Rille 144A under the Securities Act of 1933; or

(4) ? outside the United States in an offshorestation within the meaning of Regulation S underSecurities Act in compliance with Rule
904 under the Securities Act of 1933; or

(5) ? pursuant to the exemption from registratiomvigled by Rule 144 under the Securities Act of 3,98

(6) ? to an institutional "accredited investor" ¢kesined in Rule 501(a)(1), (2), (3) or (7) undee Securities Act of 1933) that has furnishe
the Trustee a signed letter containing certainesgmtations and agreements.

Unless one of the boxes is checked, the Trustdeaefilse to register any of the Securities eviddrmethis certificate in the name of any
person other than the registered holder thereofjiged, however, that if box (4), (5) or (6) is cked, the Trustee shall be entitled to require,
prior to registering any such transfer of the Siies; such legal opinions, certifications and otindormation as the Company has reasonably
requested to confirm that such transfer is beindaermursuant to an exemption from, or in a traneaatt subject to, the registration
requirements of the Securities Act of 1933, sucthasxemption provided by Rule 144 under such Act.

Signature

Signature Guarantee:

Signature must be guaranteed Signature

Signatures must be guaranteed by an "eligible garénstitution” meeting the requirements of thegBtrar, which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as
may be determined by the Registrar in additiomtdn substitution for, STAMP, all in accordancewihe Securities Exchange Act of 1934,
as amended.

TO BE COMPLETED BY PURCHASER IF (3) ABOVE IS CHECKE D.

The undersigned represents and warrants thapitrishasing this Security for its own account omaoount with respect to which it exercises
sole investment discretion and that it and any swdount is a "qualified institutional buyer" withthe meaning of Rule 144A under the
Securities Act of 1933, and is aware that the &aleis being made in reliance on Rule 144A ankhaevledges that it has received such
information regarding the Company as the undersidras requested pursuant to Rule 144A or has dieietmot to request such information
and that it is aware that the transferor is relyipgn the undersigned's foregoing representationsder to claim the exemption from
registration provided by Rule 144A.

Dated: NOTICE: To be executed by
an executive officer

[TO BE ATTACHED TO GLOBAL SECURITIES]
SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECURITY
The following increases or decreases in this Gl&galurity have been made:

Date of
Exchange

Amount of
decrease in
Principal
amount of
this Global
Security

Amount of
increase in
Principal



amount of
this Global
Security

Principal
amount of

this Global
Security
following

such decrease
or increase

Signature of
authorized
officer of
Trustee or
Securities
Custodian

EXHIBIT B
to

RULE 144A/REGULATION S/IAI APPENDIX

FORM OF FACE OF EXCHANGE SECURITY
*
/

CUSIP No. ISIN No.
No. R-$
6 3/8% Notes Due 2012

Coors Brewing Company, a Colorado corporation, psemto pay to CEDE & CO., or registered assigres principal sum of $850,000,000
on May 15, 2012.

Interest Payment Dates: May 15 and November 15nmmaing November 15, 2002.
Record Dates: May 1 and November 1.

Additional provisions of this Security are set foan the other side of this Security.
Dated:

COORS BREWING COMPANY,

By:
Name:
Title:

By:
Name:
Title:

*/[If the Security is to be issued in global formdathe Global Securities Legend from Exhibit A tppendix A and the attachment from such
Exhibit A captioned "[TO BE ATTACHED TO GLOBAL SECQRITIES] - SCHEDULE OF INCREASES OR DECREASES IN GBAL
SECURITY"]

TRUSTEE'S CERTIFICATE OF
AUTHENTICATION

DEUTSCHE BANK TRUST COMPANY AMERICAS,



as Trustee, certifies
that this is one of

the Securities referred
to in the Indenture.

By:

Authorized Signatory
[FORM OF REVERSE SIDE OF EXCHANGE SECURITY]
6 3/8% Senior Note Due 2012
1. Interest

Coors Brewing Company, a Colorado corporation (amiporation, and its successors and assigns tineléndenture hereinafter referred to,
being herein called the "Company"), promises toiptgrest on the principal amount of this Secuaityhe rate per annum shown above;
provided, however, that if a Registration Defaak ¢lefined in the Registration Rights Agreementucs, additional interest will accrue on
this Security at a rate of 0.25% per annum fromianlliding the date on which any such Registrabefault shall occur to but excluding the
date on which all Registration Defaults have bagmed. The Company will pay interest semiannualiyMay 15 and November 15 of each
year, commencing November 15, 2002. Interest ors#wirities will accrue from the most recent datevhich interest has been paid or, if
interest has been paid, from the date of issuahseah Securities. Interest will be computed onlihsis of a 360-day year of twelve 30-day
months. The Company will pay interest on overduegipal at the above rate and will pay interesbeardue installments of interest at such
rate to the extent lawful.

2. Method of Payment

The Company will pay interest on the Securitiexégt defaulted interest) to the Persons who aiistezgd holders of Securities at the close
of business on the May 1 or November 1 next pregettie interest payment date even if Securitiecaneeled after the record date and ¢
before the interest payment date. Holders musesdar Securities to a Paying Agent to collect ppailcpayments. The Company will pay
principal and interest in money of the United Stateat at the time of payment is legal tender fympent of public and private debts.
Payments in respect of the Securities representaddobal Security (including principal, premiuihany, and interest) will be made by wire
transfer of immediately available funds to the arts specified by The Depository Trust Company. Thenpany will make all payments in
respect of a certificated Security (including pipat, premium, if any, and interest) by mailingteck to the registered address of each Hc
thereof; provided, however, that payments on dfweatied Security will be made by wire transferat®@.S. dollar account maintained by the
payee with a bank in the United States if such Elodects payment by wire transfer by giving writteotice to the Trustee or the Paying
Agent to such effect designating such account tes than 30 days immediately preceding the reledartdate for payment (or such other
date as the Trustee may accept in its discretion).

3. Paying Agent and Registrar

Initially, Deutsche Bank Trust Company AmericafNew York banking corporation (the "Trustee"), vétit as Paying Agent and Registrar.
The Company may appoint and change any Paying ABemfistrar or co-registrar without notice. The @amy or any of its domestically
incorporated Wholly Owned Subsidiaries may actagri®g) Agent, Registrar or co-registrar.

4. Indenture

The Company issued the Securities under an Indedfated as of May 7, 2002 (as supplemented byirstesfipplemental indenture dated as
of May 7, 2002, the "Indenture"), among the Compding Parent, the Subsidiary Guarantors and thstdeyeach, as defined therein). The
terms of the Securities include those stated ifnnbdenture and those made part of the Indentureteyence to the Trust Indenture Act of
1939 (15 U.S.C. sections 77aaa-77bbbb) as in affetite date of the Indenture (the "Act”). TermBraal in the Indenture and not defined
herein have the meanings ascribed thereto in thentre. The Securities are subject to all suehgeand Securityholders are referred to the
Indenture and the Act for a statement of thosedefiro the extent the terms of this Security andéhaf the indenture may conflict, the
Indenture shall control.

The Securities are general unsecured obligatiotiseo€ompany. The Company shall be entitled, stilijeits compliance with Section 4.02
of the Indenture, to issue Additional Securitiesspiant to Section 2.13 of the Indenture. The In8iecurities issued on the Issue Date, any
Additional Securities and all Exchange Securitgssied in exchange therefor will be treated asglestiass for all purposes under the
Indenture. The Indenture contains covenants thmt the ability of the Company and its subsidiat@#cur additional indebtedness; and
enter into specified sale and leaseback transactidmese covenants are subject to important exaepéind qualifications.

5. Optional Redemption

The Securities are subject to redemption, in wholi& part, at the option of the Company, at ametat a redemption price equal to



greater of (1) 100% of the principal amount of 8exurities being redeemed plus accrued and unpizigest to the redemption date or (2) the
Make Whole Amount for the Securities being redeemed

6. Notice of Redemption

Notice of redemption will be mailed at least 30 slayt not more than 60 days before the redempta td each Holder of Securities to
redeemed at his registered address. Securitiemniondinations larger than $1,000 principal amount bearedeemed in part but only in whole
multiples of $1,000. If money sufficient to pay tleelemption price of and accrued interest on alL8iges (or portions thereof) to be
redeemed on the redemption date is deposited htiPaying Agent on or before the redemption datiecartain other conditions are satisf
on and after such date interest ceases to accrseatnSecurities (or such portions thereof) cédibededemption.

7. Guaranty

The payment by the Company of the principal of, preinium and interest on, the Securities is fullg anconditionally guaranteed on a joint
and several senior basis by each of the Guarantors.

8. Denominations; Transfer; Exchange

The Securities are in registered form without caxgoim denominations of $1,000 principal amount égtén the case of lAls, in which case
the minimum denomination is $250,000) and wholetiplgls of $1,000. A Holder may transfer or exchaBgeurities in accordance with the
Indenture. The Registrar may require a Holder, apather things, to furnish appropriate endorsementsansfer documents and to pay any
taxes and fees required by law or permitted byridenture. The Registrar need not register thestesiror exchange of any Securities selected
for redemption (except, in the case of a Secuoitye redeemed in part, the portion of the Secutyto be redeemed) or any Securities for a
period of 15 days before a selection of Securttdse redeemed or 15 days before an interest payasan

9. Persons Deemed Owners
The registered Holder of this Security may be &éats the owner of it for all purposes.
10. Unclaimed Money

If money for the payment of principal or interestrains unclaimed for two years, the Trustee oriRpigent shall pay the money back to
Company at its request unless an abandoned prdpertyesignates another Person. After any such payriiolders entitled to the money
must look only to the Company and not to the Tri$te payment.

11. Discharge and Defeasance

Subject to certain conditions, the Company at ang shall be entitled to terminate some or alt®bbligations under the Securities and the
Indenture if the Company deposits with the Trustemey or U.S. Government Obligations for the paytnoémprincipal and interest on the
Securities to redemption or maturity, as the caag be.

12. Amendment, Waiver

Subject to certain exceptions set forth in the htdee, (i) the Indenture and the Securities magended with the written consent of the
Holders of at least a majority in principal amooantstanding of the Securities and (ii) any defaulhoncompliance with any provision may
be waived with the written consent of the Holddra enajority in principal amount outstanding of tBecurities. Subject to certain exceptions
set forth in the Indenture, without the conseraf Securityholder, the Company, the Guarantorgtaadrustee shall be entitled to amen
supplement the Indenture or the Securities to anyeambiguity, omission, defect or inconsistenaytoacomply with Article 5 of the
Indenture, or to provide for uncertificated Sedasitin addition to or in place of certificated Setes, or to add guarantees with respect to the
Securities, including the Parent Guaranty and thtesiliary Guaranties, or to secure the Securibiey add additional covenants or events of
default or surrender rights and powers conferretherCompany or the Guarantors, or to comply wity @equest of the SEC in connection
with qualifying the Indenture under the Act, ombake any change that does not adversely affectghts of any Securityholder, or, to add
change, or eliminate any of the provisions of tgehture with respect to one or more Series of 8&xuissued subsequent to such
amendment or supplement, or to evidence and prdeidhe acceptance of appointment by a successseparate Trustee with respect to the
Securities of one or more Series and to add ttvange any of the provisions of the Indenture necgsy desirable to provide for or facilite
the administration of the Indenture by more thaa drustee, or to establish the form or terms oufiges and coupons of any Series and to
change the procedures for transferring and exchgri§ecurities of any Series so long as such chdoge not, subject to applicable law,
adversely affect the Securityholders.

13. Defaults and Remedies

Under the Indenture, Events of Default included@jault for 30 days in payment of interest on tkeuBities; (ii) default in payment of
principal on the Securities when due; (iii) faildung the Company or any Guarantor to comply witheothgreements in the Indenture or



Securities, in certain cases subject to noticelapse of time; and (iv) certain events of bankrymicinsolvency with respect to the Company
or the Parent Guarantor. If an Event of Defaultuss@nd is continuing, the Trustee or the Holdéia ¢east 25% in principal amount of the
Securities may declare all the securities to beatheepayable immediately.

Securityholders may not enforce the Indenture erShcurities except as provided in the Indentuhne. Trustee may refuse to enforce the
Indenture or the Securities unless it receivesrimdy or security satisfactory to it. Subject tataén limitations, Holders of a majority in
principal amount of the Securities may direct thestee in its exercise of any trust or power. Thestee may withhold from Securityholders
notice of any continuing Default (except a Defamlpayment of principal or interest) if it deterragithat withholding notice is not opposed to
the interest of the Holders.

14. Trustee Dealings with the Company

Subject to certain limitations imposed by the Alkg Trustee under the Indenture, in its individwahny other capacity, may become the
owner or pledgee of Securities and may otherwisé digth and collect obligations owed to it by therfipany or its Affiliates and may
otherwise deal with the Company or its Affiliategtwthe same rights it would have if it were notiStee.

15. No Recourse Against Others

A director, officer, employee or stockholder, astswf the Company or the Trustee shall not haydliahility for any obligations of the
Company under the Securities or the Indenture oarfiy claim based on, in respect of or by reas@uoh obligations or their creation. By
accepting a Security, each Securityholder waivelsraleases all such liability. The waiver and reéeare part of the consideration for the
issue of the Securities.

16. Authentication

This Security shall not be valid until an authodzggnatory of the Trustee (or an authenticatingnédigmanually signs the certificate of
authentication on the other side of this Security.

17. Abbreviations

Customary abbreviations may be used in the nanaeSafcurityholder or an assignee, such as TEN CQ&hénts in common), TEN ENT
(=tenants by the entireties), JT TEN (=joint tesamith rights of survivorship and not as tenantsammon), CUST (=custodian), and
U/G/M/A (=Uniform Gift to Minors Act).

18. CUSIP Numbers

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsithe Company has caused CUSIP
numbers to be printed on the Securities and hastéid the Trustee to use CUSIP numbers in noticesiemption as a convenience to
Securityholders. No representation is made asg@dticuracy of such numbers either as printed oSdgerities or as contained in any notice
of redemption and reliance may be placed only erother identification numbers placed thereon.

19. Holders' Compliance with Registration Rightsdgment.

Each Holder of a Security, by acceptance heretth@eledges and agrees to the provisions of thed®agjion Rights Agreement, including
the obligations of the Holders with respect togisiation and the indemnification of the Compamyhe extent provided therein.

20. Governing Law.

THIS SECURITY SHALL BE GOVERNED BY, AND CONSTRUEINIACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK BUT WITHOUT GIVING EFFECT TO APPLICABLE PRIN@LES OF CONFLICTS OF LAW TO THE EXTENT THAT THE
APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOLWD BE REQUIRED THEREBY.

The Company will furnish to any Securityholder uparitten request and without charge to the Secityer a copy of the Indenture.
Requests may be made to:

if to the Company or any Guarantor:

Coors Brewing Company
311 10th Street
Golden, Colorado 80401-0030

Attention: Chief Legal Office



if to the Trustee:

Deutsche Bank Trust Company Americas
60 Wall Street

New York, NY 1000t

c/o DB Services New Jersey Inc.

100 Plaza One - MS JCY 03-0603
Jersey City, NJ 07311

Attention: Corporate Trust and Agency Services
ASSIGNMENT FORM

To assign this Security, fill in the form below:

| or we assign and transfer this Security to

(Print or type assignee's name, address and zgj cod

(Insert assignee's soc. sec. or tax I.D. No.)

and irrevocably appoint agent to transfer this @gcan the books of the Company. The agent magtulte another to act for him.
Date: Your Signature:

Sign exactly as your name appears on the otheio§idhés Security.
Signature

Signature Guarantee:

Signature must be guaranteed Signature

Signatures must be guaranteed by an "eligible garénstitution” meeting the requirements of thegiBtrar, which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as
may be determined by the Registrar in additiorotan substitution for, STAMP, all in accordancetwihe Securities Exchange Act of 1934,
as amended.

TO BE ATTACHED TO GLOBAL SECURITIES
SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECURITY
The following increases or decreases in this Gl&ealurity have been made:

Date of
Exchange

Amount of
decrease in
Principal
amount of
this Global
Security

Amount of
increase in
Principal
amount of
this Global
Security

Principal



amount of

this Global
Security
following

such decrease
or increase

Signature of
authorized
officer of
Trustee or
Securities
Custodian

EXHIBIT C

FORM OF LETTER TO BE DELIVERED
BY INSTITUTIONAL ACCREDITED INVESTORS

J.P. Morgan Securities Inc.
270 Park Avenue
New York, New York 1001

Morgan Stanley & Co, Incorporated
1585 Broadway
New York, NY 1003¢€

As Representatives of the Initial Purchasers imeation with the Offering
Memorandum referred to below

Coors Brewing Company
311 10th Street
Golden, CO 80401-0030

Dear Sirs and Mesdames:

We are delivering this letter in connection withadfering of 6-3/8% senior note due 2012 (the "siti@s") of Coors Brewing Company, a
Colorado corporation (the "Company"), all as désaxliin the confidential offering memorandum (th&#éidng memorandum®”) relating to the
offering.

We hereby confirm that:

(i) we are an institutional "accredited investoiithin the meaning of Rule 501 (a) (1), (2), (3X®) under the Securities Act of 1933, as
amended (the "Securities Act") (an "institutionetredited investor");

(i) any purchase of the securities by us will bedur own account or for the account of one orexaher institutional accredited investors
which we exercise sole investment discretion;

(iii) in the event that we purchase any of the siéies, we will acquire securities having a minimpurchase price of not less than $250,000,
in each case for our own account or for any sepa@tount for which we are acting;

(iv) we have such knowledge and experience in firdrand business matters that we are capableabfi@ing the merits and risks of
purchasing the securities;

(v) we are not acquiring the securities with a viewor for offer or sale in connection with, angtdbution in violation of the Securities Act;
provided that the disposition of our property alnel property of any accounts for which we are adogiisecurities shall remain at all times
within our and their control;

(vi) we have received a copy of the offering memdrtan relating to the offering of the securities asinowledge that we have had access to
such financial and other information and have tef@arded the opportunity to ask such questiongpfesentatives of the Company and
receive answers thereto, as we deem necessamimection with our decision to purchase the seas;itind

(vii) we will hold in confidence all information ithe offering memorandum and any other informatimtiosed to us in connection with 1



offering.

We understand that the securities are being offieradransaction not involving any public offeringthin the United States within the
meaning of the Securities Act and the securitie® mt been registered under the Securities Actnanedgree, on our own behalf and on
behalf of each account for which we acquire anyisges, that if in the future we decide to offezsell, pledge or otherwise transfer such
securities, such securities may be offered, regbddiged or otherwise transferred only (i) to tler@any or any of its subsidiaries, (ii) to a
person whom we reasonably believe is a "qualifiestitutional buyer" (as defined in Rule 144A unthex Securities Act), (iii) to a person w
we reasonably believe is an institutional accrefiterestor in a transaction in which the institnabaccredited investor, prior to the transfer
furnishes to the trustee a signed letter contain@rtpin representations and agreements relatititgteestrictions on transfer of the notes (the
form of which letter can be obtained from the teestor the notes) and, if requested by the Compamppinion of counsel reasonably
acceptable to the Company to the effect that tmesfer is being made pursuant to an exemption foorim a transaction not subject to, the
registration requirements of the Securities Asf) Gutside the United States in a transaction goetance with Rule 904 under the Securities
Act, (v) pursuant to an exemption from registratwovided by Rule 144 under the Securities Acavdilable) or (vi) pursuant to an effective
registration statement under the Securities Actaich of cases

(i) through (vi), in accordance with any applicabézurities laws of any state of the United Statesny other applicable jurisdiction. We
understand that, prior to any transfer referreith tause (iii), (iv) or

(v) of the preceding sentence, we must furnistéottustee for the securities such certificatibegal opinions and other information as the
Company may reasonably require to confirm that stantsfer is being made pursuant to an exemptmm,for in a transaction not subject to,
the registration requirements of the Securities Act

We acknowledge that you, the Company and othetse&iljyl upon our confirmations, acknowledgments agtceements set forth herein and
agree to notify you promptly in writing if any ofiorepresentations or warranties herein ceases é&xturate and complete.

THIS LETTER SHALL BE GOVERNED BY AND CONSTRUED IN A CCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS LAWS.

(Name of Purchaser)
By:

Name:
Title:

Address:

Date:



Portions of this exhibit have been redacted purtsizaa request for confidential treatment undereRa4B-2 of the General Rules and
Regulations under the Securities Exchange Act. @thinformation, marked "[*]" in this exhibit, h&®en filed with the Securities and
Exchange Commission together with such requestdofidential treatment.

MASTER SERVICES AGREEMENT
BETWEEN
COORS BREWING COMPANY
AND

EDS INFORMATION SERVICES, L.L.C.
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MASTER SERVICES AGREEMENT

THIS MASTER SERVICES AGREEMENT is entered into effge as of August 1, 2001 (the "Commencement Ddtetween Coors
Brewing Company, a Colorado corporation ("Cooratig EDS Information Services, L.L.C., a Delawangtied liability company ("EDS").

BACKGROUND

A. Coors and its Affiliates (as defined below) arehe business of manufacturing, distributing aelling beer and other malt-based
beverages. EDS is an independent systems consfiitmgvhich offers systems integration, network aydtems operations, data center
management, applications development, field sesyi@ed management consulting.

B. Coors desires to obtain from EDS, and EDS desaerovide to Coors, certain information techgglservices, all subject to and in
accordance with the provisions of this Agreemestdgfined herein).

AGREEMENT
Coors and EDS hereby agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Certain Definitions
In this Agreement, the following terms shall hakre indicated meanings:

(a) "Affiliate" means, with respect to any spedifigerson or entity, any other person or entity thactly, or indirectly through one or more
intermediaries, Controls or is Controlled by, ouisler common Control with, the specified persoerdity.

(b) "Agreement" means this Master Services Agred¢rmard all Schedules.

(c) "Applications Software" means those progrant programming (including the supporting documentatind media) that perform in the
conduct of the Services specific user related gadaessing and telecommunications tasks.

(d) "Assigned Contracts" has the meaning givendctisn 5.3(a).
(e) "Benchmarker" has the meaning given in Se@idf(c).
(f) "Business Day" means any day other than a 8agyrSunday or legal holiday in the State of Calora

(g) "Change Control Procedures" has the meaningngiv
Section 9.9(a).



(h) "Commencement Date" has the meaning givendrptkamble of this Agreement.

(i) "Confidential Information" has the meaning givia
Section 8.1.

(j) "Confidential Materials" has the meaning givian
Section 8.1.

(k) "Contract Year" means each period during thenTeeginning on August 1 and ending on the next 3t| provided, however, that the f
Contract Year begins on the Commencement Datetenidist Contract Year ends on the effective datBeexpiration or termination of the
Term.

() "Control" and its derivatives means the posgsglirect or indirect, of at least 50% of the eaggate of all voting equity interests in an
entity or equity interests having the right toesidt 50% of the profits of an entity or, in theravef dissolution, to at least 50% of the assets of
an entity and, in the case of a partnership, ashludes the holding by an entity (or one of itsiltes) of the position of general partner.

(m) "Coors Applications Software" means Applicasdoftware owned by Coors or its Affiliates (speeifly excluding Third Party
Software) and used to provide the Services. A aldist of Coors Applications Software as of then@oencement Date is provided in
Schedule 1.1(m).

(n) "Coors Competitor" means any person or enttpdirectly or indirectly, at any time during therim, has as its primary business the
manufacturing and/or distribution of beer and otinait-based beverages, and any Affiliate of sueskqreor entity.

(o) "Coors Data" means all information entered @fit8are or Equipment by or on behalf of Coors ifiliates or any third party described in
Section 3.3 and information derived from such infation. The term Coors Data specifically excludBsSESoftware, EDS Confidential
Information, and Third Party Software licensed tihied party to EDS and used by EDS in performimg $ervices hereunder.

(p) "Coors Software" means Coors Systems SoftwadeCGoors Applications Software.

(q) "Coors Systems Software" means Systems Softaaned by Coors or its Affiliates (specifically éxding Third Party Software) and
used to provide the Services. A partial list of €Go8ystems Software as of the Commencement Datevsded in Schedule 1.1(q).

(r) "Critical Service Level" has the meaning givan
Section 1 of Exhibit B.

(s) "Data Center" means (i) the Golden Data Ceantelr(ii) subject to Coors written consent as presglith Section 3.4, any other data center
which EDS uses to provide any Services.



(t) "Disaster Recovery Plan" means the Coors disastovery plan, as it exists on the Commencemate and is modified or replaced
thereafter in accordance with the Change Contrat&tures.

(u) "Dispute Resolution Committee" has the meaugjiivgn in
Section 18.2(a).

(v) "EDS Applications Software" means Applicatiddsftware owned by EDS or its Affiliates (specifiyatxcluding Third Party Software)
and used to provide the Services.

(w) "EDS Personnel" means employees of EDS or EQi®&ntractors assigned to perform Services.

(x) "EDS Systems Software" means Systems Softwared by EDS or its Affiliates (specifically excludj Third Party Software) and used
to provide the Services.

(y) "EDS Software" means EDS Applications Softwanel EDS Systems Software.

(z) "EDS Subcontractor" means any contractor ocsentractor of EDS (including, without limitatiomdividuals engaged as independent
contractors) used by EDS to provide any Services.

(aa) "Environmental Laws" means any Federal, statecal law, order, regulation, ordinance, codaiqy or rule of common law and any
judicial or administrative interpretation theresfaf the Commencement Date and as may be amenaeddified after the Commenceme
Date, including, without limitation, any judiciat administrative order, consent decree, or judgpretdting to the environment, health or
safety.

(bb) "Equipment" means the computer and telecomaatioins equipment owned or leased by Coors, EDBeir respective Affiliates and
used to provide the Services. Equipment includé@kourt limitation, (i) computer equipment and abkaciated accessories and peripheral
devices, and (ii) telecommunications equipmentpuidiog multiplexors, modems, hubs, bridges andewut

(cc) "Force Majeure Events" has the meaning given i
Section 16.4.

(dd) "Golden Data Center" means the real propartyimprovements commonly known as 1819 Denver \Beise, Golden, Colorado.

(ee) "Golden Data Center Lease" means the Denvst @ffice Building Lease between Denver West Offizglding No. 26 Venture, as
Landlord, and Coors, as Tenant, dated Februar934.1

(ff) "Hazardous Substance" means (i) any petroleumetroleum products or fractions thereof, radiwacmnaterials, friable asbestos, urea
formaldehyde, foam insulation, radon gas and tansérs or other equipment that contains dieleéinid containing
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polychlorinated biphenyls, and (ii) any chemicatsterials or substances defined as or includeddrméfinition of "hazardous substances,"
"extremely hazardous substances," "hazardous wa%tezardous materials," "extremely hazardous es5t'restricted hazardous wastes,"
"universal hazardous wastes," "toxic substancésxi¢ pollutants,” or words of similar import undeny applicable Environmental Law.

(99) "Intellectual Property" means all patentahlbjsct matter, copyrights, trademarks, service sarlade secrets, confidential information
and similar subject matter and attendant rightti¢ocextent protectable by law, whether or not iitten form or reduced to practice.

(hh) "Key EDS Positions" has the meaning givenect®n 6.3.

(il) "Key Transferred Employees" has the meaninggiin
Section 6.2.

(i) "Losses" means all losses, liabilities, danggad claims, and all related costs and expenselsding any and all reasonable legal fees
and reasonable costs of investigation, litigats®itlement, judgment, appeal, interest and pesgltieurred by an indemnified party
hereunder in connection with an indemnified claim.

(kk) "Managed Expenses" means the actual invoiceguats (excluding any EDS administrative fee orrbead charges) charged to Coor:
third parties that Coors has agreed to pay, afeatcuracy of such invoiced amount is first vaédeby EDS.

(II) "Parties" means Coors and EDS, and "Party"msegther one of them.

(mm) "Pass-Through Expenses" means the actualdeg@mounts (excluding any EDS administrative feeverhead charges) charged to
EDS by third parties for which Coors has agreectimburse EDS.

(nn) "Procedures Manual" has the meaning given in
Section 9.7(a).

(o0) "Project" has the meaning given in Sectiond.Exhibit A.

(pp) "Project Executive" has the meaning given in
Section 9.1.

(qg) "Retention Bonus" has the meaning given in
Section 6.2(b).

(rr) "Schedules" means any schedule, exhibit, agess or other document either (i) attached to Mester Services Agreement, (ii) executed
by the Parties concurrently with this Master Sersidgreement or on the Commencement Date, oe@ruted by the Parties at any time
hereafter, if such document states that it is a&8ale to this Master Services Agreement.

(ss) "Service Credit" has the meaning given inisact of Exhibit B.

(tt) "Service Level" has the meaning given in Sattl of Exhibit B.



(uu) "Service Level Termination Event" has the niegmiven in Section 1 of Exhibit B.
(vv) "Service Tower" has the meaning given in Setfi.3 of Exhibit A.

(ww) "Services" has the meaning given in Sectidn 3.

(xx) "Software" means Applications Software andt€ys Software.

(yy) "Steering Committee" has the meaning given in
Section 9.2.

(zz) "Systems Software" means (i) those prograndspgogramming (including the supporting documentatind media) that perform in the
conduct of the Services tasks basic to the funictgpof the Equipment and which are required to afgeand maintain the Applications
Software, and (i) all other programs and progranmgrthat do not constitute Applications Software)uding without limitation
mainframe/midrange operating systems, LAN servekiigp operating systems, network operating systeystems utilities, development &
testing environments, and tools, data securitywsoft and telecommunications monitors.

(aaa) "Term" has the meaning given in Sectiong@fd 2.2.

(bbb) "Termination Assistance" has the meaningmyine
Section 17.8(a).

(ccc) "Third Party Applications Software" means Apgtions Software licensed pursuant to a ThirdyPApplications Software License.

(ddd) "Third Party Applications Software Licens@sgans, collectively, (i) the licenses pursuant biclv a third party licenses to Coors or an
Affiliate immediately before the Commencement Dateluring the Term Applications Software used tovie any Services and (ii) the
licenses pursuant to which a third party licenseSDS before or during the Term Applications Sofevased to provide any Services,
including in each case any associated maintenanport, upgrade, subscription and similar agre¢snen

(eee) "Third Party Consents" has the meaning givien
Section 5.3(e).

(fff) "Third Party Contracts" means, collectivelihird Party Applications Software Licenses, Thiaty Systems Software Licenses and
Third Party Service Contracts.

(9gQg) "Third Party Service Contracts" means, ctiMety, (i) the agreements between Coors or itsliate and a third party pursuant to which
the third party is providing to Coors or its Affite immediately before the Commencement Date ¢, nespect to Managed Contracts listed
on Schedule 5.3(a)(ii), during the Term) any gomdservices included within the Services and ki@ agreements between EDS and a third
party pursuant to which the third party is provglio Coors or EDS at any time during the Term amyds or services included within the
Services. Third Party Service Contracts specificaitludes Equipment leases and telecommunicaignsements, and specifically excludes
Third Party Applications Software Licenses ThiratlP@ystems Software Licenses and the Golden DetdeC Lease.
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(hhh) "Third Party Software" means, collectivelyirtl Party Applications Software and Third Partys®@yns Software.
(iii) "Third Party Systems Software" means Syst&oftware licensed pursuant to a Third Party Syst8oftwvare License.

(i) "Third Party Systems Software Licenses" meamlectively, (i) the licenses pursuant to whickhird party licenses to Coors or an
Affiliate immediately before the Commencement D@te with respect to Systems Software identifiehddanaged Contract on Schedule 5.3
(a)(i), during the Term) Systems Software usedrtwigde any Services and (ii) the licenses purst@mmthich a third party licenses to EDS
before or during the Term Systems Software useldS$ to provide any Services, including in each @ageassociated maintenance, supj
upgrade, subscription and similar agreements.

(kkk) "Transferred Employees" has the meaning given
Section 6.1.

(N "Transferred Equipment” has the meaning giuen
Section 5.1(a).

(mmm) "Transition Services" has the meaning given i
Section 3.7.

(nnn) "Unidentified Third Party Contract" has theaning given in Section 5.3(f).
1.2 Other Definitions
Other terms used in this Agreement are defined evtiezy first appear and have the respective meatirgge indicated.

ARTICLE 2
TERM

2.1 Term

The term of this Agreement (the "Term") shall begiri2:01 a.m. Colorado time on the Commencemetd &zd shall end at 11:59 p.m.
Colorado time on July 31, 2006, unless earlier teated or extended in accordance with the provisifrthis Agreement.

2.2 Renewal Term

Coors shall have the option to extend the Ternafoadditional one

(1) year, to July 31, 2007, by delivering writtestine of such extension to EDS at least one huneligitty (180) days before the fifth (5th)
anniversary of the Commencement Date. If Coorselrascised such option, Coors shall have the additioption to extend the Term for a
second one (1) year period, to July 31, 2008, liyeteng written notice of such extension to EDSeatst one hundred eighty (180) days
before the sixth (6th) anniversary of the Commera@nbate. All of the terms of this Agreement slealhtinue to apply without change
during any extension



period(s), and "the Term" as used in this Agreersbatl refer to both the original five (5) yeanteof this Agreement and any extension(s)
thereof.

ARTICLE 3
SERVICES

3.1 General

Throughout the Term, EDS shall provide and perf@jrthe services, functions and responsibilitiesal#ved in this Agreement (including
without limitation Exhibit A), as it may be amendadd supplemented from time to time pursuant taCthange Control Procedures; (ii) the
services, functions and responsibilities providegerformed at any time during the twelve (12) nmsrimmediately preceding the
Commencement Date by the personnel who were diesplacwhose functions were displaced as a restiti®fAgreement (provided that
those services, functions and responsibilities wetediscontinued by Coors during such period whihintent that such discontinuation be
permanent);

(iii) except as expressly provided otherwise irs thgreement, the services, functions and respditigibiwhich, prior to the Commencement
Date, are documented as being funded by the Clodosination Technology Operating Budget and/or@u®rs Information Technology
Capital Budget which budgets are attached hereSchedule 3.1; and (iv) any services, functionsesponsibilities not specifically described
in clauses (i) (ii) or (i) but inherent in or negsary for the proper provision and performancguoh services, functions and responsibilities
(the services, functions and responsibilities dbedrin clauses (i), (ii) (iii) and (iv) are refed to collectively as the "Services"). Pursuant to
Section 9.9 (Contract Change Control), EDS shatielsponsive to the current and future informatagshhology requirements of Coors. EDS
shall provide, and Coors shall receive, the Sesviceaccordance with all of the terms of this Agneat.

3.2 Resources

Except as otherwise expressly provided in this Agrent, EDS shall provide, [***] all of the facilés, personnel, Equipment, Software,
services and other resources necessary to prdwdsdrvices. Subject to the approval rights gratgécbors in this Agreement, EDS shall
maintain, expand, extend, upgrade and replace Ef*$uch resources (including, without limitati@my resources sold, transferred or
assigned to EDS pursuant to this Agreement) asssapgeto provide the Services.

3.3 Recipients of Services

EDS shall provide the Services, throughout the TeéonCoors, its present and future Affiliates, aadh other third parties as Coors may
authorize from time to time in the ordinary couo$édusiness to receive Services. Coors acknowledgésgrees that the foregoing is not
intended to permit Coors to resell or wholesaleShevices to non-Affiliate third parties. Coors &idS shall each have all of the same rights
and obligations with respect to Services provide@doors Affiliates and other authorized third pestas they do with respect to Services
provided to Coors. EDS is authorized to deal exeklg with Coors in connection with any Servicedtwprovided to Coors' Affiliates or
other authorized third parties. EDS' provisionh# Services



to entities that are not receiving the Servicesfabe Commencement Date will be subject to Sestf@ and 12.4.
3.4 Migration of Service Locations

(a) Except as set forth in Attachment A-12 to Exttdband in Section 2.1 of Exhibit A, throughouetiierm EDS shall provide the Services
from the locations from which each of such Servisesurrently provided unless Coors approves thgration of such Services to one or m
other locations.

(b) Each migration of Services to another locatball be conducted by [***] pursuant to a writtergnation plan prepared by EDS and
approved by Coors. Each migration plan shall dbedri detail how EDS shall perform the migrationl amy assumptions and dependencies
relating to EDS' performance of such migrationjudang any obligations of Coors. Any breach of sudilgration plan by EDS shall constitt

a breach of this Agreement. Unless otherwise estyrgsovided in this Agreement, each Party's obiiges contained in this Agreement,
including, without limitation, EDS' obligation toest Service Levels, shall continue to apply duend after each such migration. [***] and,
provided further, that any migration of Serviceatoew platform and/or any change to or additioAmplications Software shall be done
pursuant to the Change Control Procedures.

3.5 [**¥]

[***] Any exercise by Coors of the rights grantadthe preceding sentence shall not affect any egiplie Minimum Revenue Commitment
forth in Exhibit C. Coors shall have no obligatitmnobtain from EDS any services which do not fathim the definition of Services. EDS
shall cooperate with Coors and Coors' contractoedlow the proper performance of any services (héreor not included within the
definition of Services) being provided internally 8oors or by such third party contractors. Suobpevation shall include, without limitatic
providing access to any Services reasonably negefssaCoors or such contractors to perform thedrky and providing (subject to

Section 14.5) such information regarding the ofregatnvironment, system constraints and other dipgr@arameters reasonably necessary
for the work performed by Coors or such contractorse compatible with the Services provided by EDBSder no circumstances shall EDS
be obligated to provide such third party contragieith access to, or use of, any information of E@tBer clients.
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3.6 EDS Services to Others

Subject to the other provisions of this Agreemartiuding, without limitation, Section 6.3(d) (K&DS Positions), Article 7 (Intellectual
Property Rights) and Article 8 (Confidentiality)DB shall have the right to provide services (intcigdservices that are the same as or similar
to the Services) to third parties during the Term.

3.7 Transition Services

EDS shall complete the Services summarized in Atteent A412 to Exhibit A (the "Transition Services") by tHates set forth therein. Witr
fifteen (15) days after the Commencement Date, Bl deliver to Coors for review and comment &tdrha plan (the "Transition Plan")
describing in detail how EDS shall perform the &ition Services and any assumptions and dependergtaging to EDS' performance of the
Transition Services, including any obligations afo€s. The Transition Plan shall describe the a@wiEDS proposes to undertake in order to
provide the Transition Services. EDS shall incogp@iany reasonable comments and suggestions madieony and shall deliver a revised
Transition Plan within five (5) days after EDS'egat of Coors' comments. The final Transition Paall be subject to Coors' approval. Any
breach of the Transition Plan by EDS shall con&itubreach of this Agreement. Unless otherwiseessty provided in this Agreement, all
EDS' obligations contained in this Agreement, idahg, without limitation, the obligation to meetr8iee Levels, shall continue to apply
during implementation of the Transition Plan. [***]

ARTICLE 4
SERVICE LEVELS

4.1 Initial Service Levels

Exhibit B establishes Service Levels for certaiacfied Services and groupings of Services. Wilpeet to each Service or groupings of
Services which has an associated Service Level, a8 provide such Service or groupings of Sewviteoughout the Term (except as
otherwise provided in Exhibit B) in a manner whinkets or exceeds such associated Service Level.

4.2 Review of Service Levels

Six (6) months after the Commencement Date anebat nnually thereafter, the Parties shall joirglsiew the Service Levels and adjust
them to reflect any improved performance capaedlidissociated with advances in the technology atidaus used to perform the Services.
The Parties acknowledge that they will reasonatignapt to continuously improve the Service Levdenitified in Exhibit B throughout the
Term, by mutual agreement, and that they will reabty attempt to jointly identify and add to ExhiBi additional Service Levels and
associated Service Credits during the Term. Througthe Term, EDS shall identify and notify Coof£ommercially reasonable methods of
improving the Service Levels.



4.3 Measurement and Monitoring Tools

EDS shall implement any measurement and monitddaty and procedures necessary to measure itspenfice of the Services and comj
such performance to the Service Levels. Upon Coegslest, EDS shall provide Coors or its auditath any information and access to the
measurement and monitoring tools reasonably negetsameasure EDS' performance against the Sebéeels.

4.4 Failure to Meet Service Levels

(a) EDS acknowledges that its failure to meet anmare Service Levels may have a material advdfeeten the business and operations of
Coors and that the actual amount of damage sudthn€oors because of such failure would be imjprabte or extremely difficult to fix.
Accordingly, each time EDS fails to meet a Sertliegel for reasons other than those specified in

Section 4.4(c), Coors shall have the option, batim® obligation [***] Regardless of whether Co@sercises its option to [***] with respect
to any failure, Coors shall also have any [***] redies available to Coors under this Agreemengwat or in equity.

(b) Each time EDS fails to meet a Service LevelSEball: (i) investigate the root cause(s) of tikife and deliver to Coors a written report
identifying such root cause(s) within the applieatine frame specified in Section 4(b) of Exhibjt(B) use its best efforts (with respect to
failures to meet Critical Service Levels) or comai@ly reasonable efforts (with respect to failutesneet Standard Service Levels, as
defined in Exhibit

B) to correct the problem and to begin meeting sbetvice Level as soon as practicable; and (iiJ@adrs' request, advise Coors of the status
of such corrective efforts.

(c) EDS shall not be liable for [***] to the extetitat EDS can demonstrate that its failure to rae®ervice Level is attributable to (i) a Force
Majeure Event, or (ii) actions or omissions of Goor its agents, employees or contractors (excfudgents, employees or contractors of
EDS), provided that EDS has provided Coors withagodf such actions or omissions and the conse@sethereof immediately after
becoming aware of them and has used reasonabltsefiqerform notwithstanding such actions or @ioiss.

4.5 Additional Performance Requirements

(a) With respect to any Service or obligation whilties not have an associated Service Level, EDBpsitborm such Service or obligation
with a level of accuracy, quality, completenessgliness and responsiveness which meets or exteetiggher of (i) the level of performar
generally achieved by Coors in the six (6) monthsediately before the
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Commencement Date or (i) generally accepted imgwssandards for services that are similar in scmkprice to the Services. EDS shall
perform all Services and obligations promptly,gglitly, and in a workmanlike and professional manuaging qualified individuals. Each
time Coors notifies EDS that Coors believes EDSfaied to meet the applicable standard set fortthé preceding sentence, EDS shall: (A)
investigate the root cause(s) of the failure anveleto Coors a written report identifying suclot@ause(s) within the applicable time frame
specified in Section 4(b) of Exhibit B; (B) use cmrcially reasonable efforts to correct the probéerd to begin performing such obligation
in the required manner as soon as practicable(@ndt Coors' request, advise Coors of the stdtaaah corrective efforts.

(b) As one of several ways of measuring EDS' coamglé with this Section, on the six (6) month anrgagy of the Commencement Date and
every twelve (12) months thereafter during the TeEBS shall conduct the survey described in Sedth5.2 of Exhibit A. [***]

ARTICLE 5
TRANSFERS OF EQUIPMENT, FACILITIES AND THIRD PARTY CONTRACTS

5.1 Transfer of Equipment

(a) On the Commencement Date, Coors shall transfeause to be transferred to EDS, and EDS stedive from Coors or its Affiliates, the
equipment, leasehold improvements and fixturesdisind/or described on Schedule 5.1(a) (the "Tearesf Equipment”). Except as set forth
in Section

14.2(a) (Coors Representations and Warranties)iSCaal its Affiliates are transferring the TransferEquipment, and EDS is receiving the
Transferred Equipment, "AS IS, WHERE IS," WITHOUTARRANTIES OF ANY KIND, AND SPECIFICALLY WITHOUT ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTULAR PURPOSE. On the Commencement Date, Coorlt alsa
assign to EDS, and cause its Affiliates to assigBDS, their respective rights under any manufactwarranties relating to the Transferred
Equipment, to the extent such an assignment isifietby such warranties.

(b) On the Commencement Date Coors shall deliv&i8 or its designee one or more bills of saldaform attached as Schedule 5.1(b),
and EDS shall deliver to Coors, via wire transfet]

5.2 Golden Data Center and Equipment

(a) On the Commencement Date, Coors shall assifDf and EDS shall assume from Coors, Coors'déstén the Golden Data Center
Lease and the Golden Data Center. Except as sktifoBection 14.2(c) (Coors Representations anddites), Coors is assigning the
Golden Data Center Lease and its interest in tHdgbdData Center, and EDS is assuming the Goldéa Oanter Lease and Coors' intere:
the Golden Data Center, "AS IS, WHERE IS," WITHOWRARRANTIES OF ANY KIND, AND SPECIFICALLY WITHOUT
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ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR ARARTICULAR PURPOSE. EDS acknowledges that, sulifect
Section 15.2(a) (Indemnification by Coors) and

Section 15.3 (Mutual Indemnification): (i) it islyang solely upon its own inspections, investigas@and analyses of the Golden Data Center,
including, without limitation, regarding the us&mage, treatment, or disposal of Hazardous Mdsefés defined in the Golden Data Center
Lease) thereon; (ii) Coors has granted it apprépaacess and opportunity to conduct such inspestinvestigations and analyses of the
Golden Data Center; and (iii) it is not relyingany way upon any representations, statements, mgrés, warranties, studies, reports,
descriptions, guidelines, or other information atemial of Coors or its representatives, whethat or written, express or implied, of any
nature whatsoever regarding the Golden Data Cée@ese or the Golden Data Center, including, withiouitation, regarding the use, stora
treatment, or disposal of Hazardous Substancesdheexcept as expressly set forth in Section &} ((oors Representations and
Warranties).

(b) Coors shall allow EDS to use [***], on an "AS WHERE IS" basis, the furniture located at thed@nlData Center on the
Commencement Date during such time as EDS is prayi8ervices to Coors from the Golden Data Ceitaring such time period, EDS
shall maintain such furniture at its expense inglme condition it is in on the Commencement Datesonable wear and tear excepted, and
shall not remove such furniture from the GoldenaD@enter. Coors shall remove such furniture froem@olden Data Center upon expiration
of such time period.

(c) On or before the Commencement Date, Coors & ghall each execute and deliver to the otherssighment of Lease and Consent to
Assignment of Lease in the form of Schedule 5.2fgched to this Agreement (the "Golden Data Cekésignment”), and on or before the
Commencement Date the Parties shall cause the lesder the Golden Data Center Lease to executelaigr to Coors the Golden Data
Center Assignment. Any amounts paid by Coors puntsteethe Golden Data Center Lease and attributattlee period on or after the
Commencement Date shall be handled in the manmserided in

Section 5.3(b).

5.3 Third Party Contracts

(a) Subject to EDS having received any Third P@aysents, as of the Commencement Date Coors sisadihneto EDS, and EDS shall asst
from Coors, the following (collectively, the "Assigd Contracts"):

(i) the Third Party Software Licenses and ThirdtP&oftware listed on Schedule 5.3(a)(i) for whieRS is identified as the licensee; and

(i) the Third Party Service Contracts used by Gdormediately before the Commencement Date to geoany services included within the
Services, as such contracts are listed on Schédi(a)(ii), excepting therefrom those contractsidied on Schedule 5.3(a)(ii) as "Managed
Contracts."

Regardless of whether EDS has obtained a Thirg/ Ramsent with respect to any Assigned Contractaral after the Commencement Date
() with respect to Assigned Contracts listed oh&tule 5.3(a)(i), each Party shall have the obbtigatdescribed in Section 7.3(a) relating to
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periods on or after the Commencement Date, andiitii) respect to Assigned Contracts listed on Salee.3(a)(ii), EDS shall fulfill all of

the payment and other obligations formerly imposedoors relating to periods on and after the Conuament Date. EDS shall have
operational, administrative and financial respaifigjtfor all Assigned Contracts listed on Schedgl8(a)(ii). EDS shall have operational and
administrative responsibility and Coors shall himancial responsibility for Third Party Service @macts identified on Schedule 5.3(a)(ii) as
"Managed Contracts." If EDS is unable to obtain amgh Third Party Consent, it shall identify andtg [***] subject to Coors' prior
approval, such alternative approaches as are ragdssprovide the Services without such Third P&bnsent.

(b) Beginning in September 2001 and continuing eaohth thereafter through August 2002, EDS shalltpaCoors by wire transfer on the
first Business Day of the month the amount sehfortExhibit C-7 for such month in considerationpafyments made by Coors under the
contracts listed on Schedule 5.3(b) attributabléaéoperiod on or after the Commencement Date.

(c) Subject to EDS having received any Third P&tysents, as of the Commencement Date Coors shalltp EDS, for the sole purpose of
providing the Services (and to the extent necedsargDS to provide the Services), rights of acdessind use of:

(i) the Third Party Software Licenses and ThirdtP&oftware listed on Schedule 5.3(a)(i) for whiebors is identified as the licensee; and
(i) the Third Party Service Contracts identified 8chedule 5.3(a)(ii) as "Managed Contracts."

If EDS is unable to obtain any such Third Party &, it shall identify and adopt, at its experssiject to Coors' prior approval, such
alternative approaches as are necessary to peDitt& provide the Services without such Third P&bnsent or otherwise to eliminate the
need for such Third Party Consent.

(d) Schedule 5.3(d) lists contracts which, at Compsion, Coors may cancel, or otherwise deal viiRS shall provide the Services without
the benefit or use of such contracts.

(e) Subject to clause (f) below, on or before tlen@encement Date EDS shall obtain: (i) from eadid tharty to an Assigned Contract any
required consent by such third party to the assagrirto and assumption by EDS of such Assigned @ottand (ii) from each third party to a
Third Party Contract for which a right of accesd ase is granted to EDS in Section 5.3(c), anyiredwconsents by such third party to EDS'
access to and use of such Third Party Contradetolely, the "Third Party Consents"). EDS shaléwcommercially reasonable efforts to
minimize the cost of any Third Party Consents arallsdentify to Coors any practical ways to elimia the need for such Third Party
Consents. In connection with each Assigned ContEeE shall use commercially reasonable effortshtain a complete release of Coors
with respect to all obligations arising under thlated Assigned Contract on or after the CommenneDate. [***]
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[***]

(f) With respect to any Third Party Contract whismot listed on Schedule 5.3(a)(i), 5.3(a)(ii),508(d) (an "Unidentified Third Party
Contract"), the following shall apply:

(i) if the Unidentified Third Party Contract is &ifd Party Service Contract, such Unidentified @Hfarty Contract shall be retained or
cancelled by Coors unless the Parties mutuallyeatir@t such contract be assigned to EDS on tershs@mditions mutually agreeable to the
Parties, in which case the Unidentified Third P&@tntract shall be added to the appropriate podfddchedule 5.3(a)(ii), as agreed by the
Parties;

(i) if the Unidentified Third Party Contract isTdird Party System Software License or a Third yPAgplications Software License: (A) EL
shall, at Coors' request, obtain any applicabledrRarty Consent (either a consent to assignmethieofontract to EDS (with respect to Third
Party System Software Licenses), or (with respedtird Party Applications Software Licenses), asent to EDS' access to and use of the
Third Party Applications Software subject to sudtird Party Applications Software License during Trem); (B) EDS shall use
commercially reasonable efforts to minimize thetadsany required Third Party Consent (includingntifying to Coors any practical ways
eliminate the need for such Third Party Conse@)as soon as such Third Party Consent has beameb, or determined to be
unnecessary, the Third Party Systems Software k&enthe Third Party Applications Software licahpersuant to the Third Party
Applications Software License shall be added toaihygropriate section of Schedule 5.3(a)(i) (inahase of unidentified Third Party
Applications Software Licenses to the "Managed @mts" section of such Schedule, and in the cas@identified Third Party Systems
Software Licenses to such Schedule, but not as agleah Contracts"); (D) on Schedule 5.3(a)(i) EDSI sfeadesignated as the licensee of
unidentified Third Party Systems Software Licenddeal to Schedule 5.3(a)(i) pursuant to clause (@)Goors shall be designated the
licensee of any unidentified Third Party ApplicatsoSoftware License added to Schedule 5.3(a)(§yaunt to clause (C); (E) on Schedule
5.3(a)(i) EDS shall be assigned operational andiridtrative responsibility and Coors shall be agsijall financial responsibility for any
unidentified Third Party Software License adde&thedule 5.3(a)(i) pursuant to clause (C); and*¢E) If EDS is unable to obtain any suc
Third Party Consent, it shall identify and adoptTF subject to Coors' prior approval, such alteima approaches as are necessary to permit
EDS to provide the Services without such Third P&wnsent or otherwise to eliminate the need fehsthird Party Consent.

[***]
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ARTICLE 6
PERSONNEL

6.1 Terms of Employment; Retention Bonuses; 404ck) Vacation Matters

(a) On or before the Commencement Date, EDS sha# bffered atwill employment to each Coors employee listed ohe8ltle 6.1(a). Eac
such offer shall be in writing, shall be contingapbn execution of this Agreement, and shall offiea base salary equal to or greater than the
base salary paid by Coors immediately before thei@encement Date, and (ii) a total compensationggekexcluding any applicable
Retention Bonus) comparable to the total compemsgiackage provided by Coors immediately beforetbmmencement Date. Schedule
6.1(a) specifies the adjustment that shall be madee base salary offered to each Coors emplaogeellon Schedule 6.1(a) in order to
provide such employee with a total compensatiok@ge (excluding any applicable Retention Bonus)manable to the total compensation
package provided by Coors immediately before them@encement Date, and the Parties acknowledge ard #uat no other adjustments
shall be necessary for EDS to comply with the nesménts of Section 6.1(a)(ii). EDS shall give esgbh employee who accepts such offe
"Transferred Employee") full credit under all ED&®rity-based benefits plans (including, withaatitation, vacation, 401(k) and other
retirement plans, severance and employee stockaseqlans) for years of service at Coors or elsesvto the same extent that Coors had
given credit for that employee's years of servacel shall permit the Transferred Employees to gipgte in all benefit plans in which
similarly situated EDS employees participate. Ang-pxisting condition limitations for conditionswared by EDS' health benefits plans and
waiting periods under EDS benefit plans shall bevedifor all Transferred Employees. EDS shall geath Transferred Employee the same
rights and opportunities for advancement, and #émeesincreases in compensation, as are provideohiady situated employees currently
employed by EDS.

(b) Coors shall pay to each Transferred Employs@hher accrued vacation obligation, in accordamitie Coors' standard policies and
procedures for such payments, and subject to stanabawithholding requirements. On the Commencdrate, EDS shall grant to each
Transferred Employee paid vacation leave for theaiader of the 2001 calendar year in an amountleéqug) the total yearly amount of pe
vacation leave each such Transferred Employee ed@uCoors on January 1, 2001, multiplied bytli# percentage of calendar year 2001
remaining after the Commencement Date. Beginnindaswary 1, 2002, each Transferred Employee stailia vacation in accordance with
generally-applicable EDS policies based on suchsfeared Employee's years of service; provided,dwvar, that for so long as any
Transferred Employee continues to work on the Caoc®unt such Transferred Employee shall accruatioscat an annual rate not less than
the annual rate at which he or she had accruedivaas of the day before the Commencement Date.

(c) On the Commencement Date, or as soon aftaCdinemencement Date as is reasonably practicablasGball cause the Coors Savings
and Investment Plan (the "Coors Plan”) to trantsféhe EDS 401(k) Plan (the "EDS Plan") an amonrmaish and in promissory notes (to the
extent participant loans have been made from thersO8lan) equal to the account balances in the<O®lan of those Transferred Employees
who elect to transfer their balances to the ED®& Rlze "Plan Transfer"), valued as of the mostmewgaluation date preceding the
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date the transfer is made to the EDS Plan (butariieethan the Commencement Date). The Plan Tearséfall be accomplished in full
compliance with the applicable provisions of ERI$#e Internal Revenue Code, and the regulationswaed promulgated thereunder with
respect to elective transfers and each Party sbaplerate fully to effect the Plan Transfer. Togkeent practicable, the Plan Transfer shall be
accomplished by way of a single transfer of plasets(either cash or promissory notes) and shabewur until the Transferred Employees'
account balances under the Coors Plan have beemtetd, except to the extent that subsequentféanisetween the two trusts are required
to reconcile any errors in the calculations or d&faS shall collect loan repayments through regoidasroll deduction for those Transferred
Employees who have loans from the Coors Plan mustg as of the Commencement Date, and EDS shailinégter the collection,
accounting and transmission of such monies astdildry the EDS Plan. Transferred Employees shathoorue any benefits under the Coors
Plan as of any date after the Commencement Dates@ireemployed by Coors or its ERISA affiliatéd).S agrees that once the Plan
Transfer has been made, the sole and exclusivensiility for providing benefits accrued by theahsferred Employees under the Coors
Plan as of the transfer date and transferred t&B® Plan shall be that of the EDS Plan and ED&n§ferred Employees shall be required to
sign new salary deferral agreements with respettted&DS Plan.

(d) Coors shall be responsible for all claims w#hpect to Transferred Employees and their depésidesurred prior to the Commencement
Date to the extent provided under Coors' applichbleefit plans. EDS shall be responsible for @ik with respect to Transferred
Employees and their dependents incurred on or gifte€ommencement Date to the extent provided uBD&' applicable benefit plans.

(e) Nothing in this Agreement shall be deemed éat an employment contract with any Coors employéde grant any such employee any
rights under this Agreement as a third party beresfy.

6.2 Key Transferred Employees

(a) EDS acknowledges that the Transferred Emploigkssified in Schedule 6.2 (the "Key Transferradfoyees”) are critical to providing
the Services during the initial portion of the Te&DS shall not, for the period set forth nextucts Key Transferred Employee's name in
Schedule 6.2, without Coors' prior written approy@ltransfer such Key Transferred Employee fréma €oors account to another position
within EDS or an EDS Affiliate, or (ii) provide ar§ervice performed by such Key Transferred Empldy@®a a facility other than the facili
at which such Key Transferred Employee worked endiéite immediately preceding the Commencement [¥atg For purposes of the
foregoing sentence, the term "cause" means (1pbreany agreement entered into between the eraplapd EDS; (2) misconduct; (3)
failure to follow EDS' policies, directives or ordeapplicable to EDS employees holding comparabéitions; (4) intentional destruction or
theft of EDS property or falsification of EDS docents; (5) failure or refusal to faithfully, diligéy, and competently perform the usual and
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customary duties associated with the employeefiigus(6) conviction of a felony or any crime inlving moral turpitude; or (7) violation of
the EDS Code of Conduct.

(b) EDS shall pay on the three (3), six (6), nidepand twelve (12) month anniversaries of the Comomament Date to each Key Transferred
Employee identified in a side letter between ED& @nors dated as of July 23, 2001 who (i) remainpleyed by EDS on such date, (ii) has
been dedicated to the Coors account between thenm@anement Date and such date, and (iii) has peeftms or her responsibilities at a
satisfactory level during such period, the amoentfarth in such side letter (the "Retention BoRuEDS shall pay when due to the
appropriate government authority any payroll taxgglicable to the Retention Bonuses, and shall rakeother deductions required by law
or approved by the Key Transferred Employee.

6.3 Key EDS Positions

(a) EDS acknowledges that the personnel fillinggbsitions identified in Schedule 6.3 (the "Key EP&sitions") are critical to providing the
Services throughout the Term. Coors may changeat@athe Key EDS Positions from time to time dgrihe Term with EDS' consent. EDS
shall cause the personnel filling the Key EDS Rais#t to devote to the provision of the Servicestittme and effort described in Schedule 6.3.

(b) The individuals who will fill the Key EDS Pogihs on the Commencement Date are listed in Schegi8l EDS shall not, from the date
individual first fills a Key EDS Position until cgnietion of the period set forth next to such KeyEPosition in Schedule 6.3, without Coors
prior written approval, transfer any individual fincsuch Key EDS Position to another position witBIDS or an EDS Affiliate.

(c) Before assigning an individual to fill a Key BDPosition, EDS shall notify Coors of the propoassignment, shall introduce the individ

to appropriate Coors representatives, and shaligedCoors with a resume and such other informa®oors may reasonably request. If
Coors objects in good faith to the proposed assggriwithin fifteen (15) days after being notifideeteof, EDS shall discuss such objections
with Coors and attempt to resolve them on a mutujreeable basis. If Coors continues to objettegroposed assignment, EDS shall not
assign the individual to that position and shatigmse another individual to fill the Key EDS Pawiti Nothing in this Section shall be deemed
to prevent EDS from hiring such individual or tqjuére EDS to terminate the employment of such iiaidial.

(d) EDS acknowledges that the personnel fillingKley EDS Positions are particularly likely to haagxess to sensitive Coors Confidential
Information which is critical to Coors' global coatjiiveness. EDS shall not use any personnel dilthe Key EDS Positions from time to ti
during the Term to provide any services (whethemilar or dissimilar to the Services) to any Coom1petitor at any time while they fill sut
Key EDS Position or for two (2) years thereafter.

6.4 Removal of EDS Employees from Coors Account

Coors shall have the right to notify EDS if Cooetatmines in good faith that the continued assignneethe Coors account of any EDS
Personnel is not in the best interests of
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Coors. Upon receipt of such notice, EDS shall reaveasonable time period to investigate the mastated therein, discuss its findings with
Coors and attempt to resolve such matters in a araagteptable to Coors. If Coors continues to rsijile replacement of such individual
after such period, EDS shall remove the individtain the Coors account. Nothing in this Sectionldbendeemed to require EDS to
terminate the employment of such individual.

6.5 Excessive Turnover

The Parties agree that it is generally in the bdstest of both Parties to keep the turnover oatbe EDS employees providing the Service
a reasonably low level. On each anniversary offbmmencement Date EDS shall provide Coors with slath as Coors may request
regarding the turnover rate of such employeesamtieceding one (1) year and the turnover ratdl &5 employees in the preceding one
year. If Coors notifies EDS that Coors believestthvaover rate of EDS employees providing the S®wiis unreasonably high, t
appropriate EDS officials shall meet with Coorgliscuss the reasons for the rate of turnover asdiple remedies, and EDS shall develop
and implement a plan reasonably anticipated toaeduch turnover to a reasonable level.

6.6 No Employment Offers

Except as set forth in Section 17.12 (Offers to EHD$ployees), during the Term Coors shall not extffets of employment to, or directly
indirectly solicit the employment of, any EDS emysde who provided the Services during the threen@)ths preceding such offer or
solicitation. During the Term, while EDS is providi any Termination Assistance, EDS shall not extffets of employment to, or directly
or indirectly solicit the employment of, any Co@mployees providing information technology services

6.7 Security

EDS shall, upon Coors' reasonable request, ingpecsearch the employees, agents and represestatiz®S and EDS Subcontractors, and
their respective vehicles or belongings, on a rartine basis to ensure compliance with Coors' $igyqoolicies. EDS shall ensure (or with
respect to EDS Subcontractors cause such subctumréao ensure) that any of the employees, agentsepresentatives of EDS and EDS
Subcontractors who will be on the Coors' premis#ishave given their consent to the inspections/andearches contemplated by this
Section.

6.8 Safety

EDS shall ensure (and with respect to EDS Subcttotrmshall cause such subcontractors to ensuakgéth employee, agent and
representative of EDS or an EDS Subcontractor sbatiply with the terms and conditions set forthEmvironmental Health, Safety and
General Policies" attached hereto as Exhibit E.
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ARTICLE 7
INTELLECTUAL PROPERTY RIGHTS AND OBLIGATIONS

7.1 Coors Software

As of the Commencement Date, Coors grants to E@8rllwide, royalty free, nonexclusive license darthe Term to use the Coors
Software for the sole purpose of providing the 8&w pursuant to this Agreement. EDS shall notGsars Software for any other purpose,
and EDS shall not have the right to grant subliesngithout Coors' consent, which may be withhel@aors' sole discretion. EDS shall cease
all use of Coors Software upon expiration or eatkemination of the Term. Except for the foregolimgnse, Coors retains all right, title and
interest in and to the Coors Software.

7.2 EDS Software

EDS shall install, operate and maintain at its espeany EDS Software needed to provide the Serv&f@S shall not use in performing the
Services any EDS Software unless such EDS Softisareailable to Coors following the Term withoutacge and upon reasonable terms. As
of the Commencement Date, EDS grants to CoorAffilgates, the third parties described in Sect®B and their respective contractors and
subcontractors, a worldwide, royalty free, nonegisle license during the Term to use EDS Softwardte benefit of Coors and its Affiliate
Except for the foregoing license, EDS retainsiglt; title and interest in and to the EDS Software

7.3 Third Party Software

(a) With respect to Third Party Software Licensash Party shall be the licensee of any Third Paofiware License for which it is the
designated licensee pursuant to Schedule 5.3¢aieach Party shall have the operational, finhacid administrative obligations allocated
to it on Schedule 5.3(a)(i) (in each case, as Sattedule is amended from time to time pursuanetdi& 5.3(f)(ii), subsections (b) or (c) of
this Section 7.3, or

Section 9.9). Notwithstanding the preceding sergema the Parties' obligations set forth in Schee@w(a)(i), when EDS acquires refresh
Equipment, or additional Equipment for which Cosrsharged an ARC, EDS shall have operationalnfired and administrative
responsibility for the OEM license for the opergtsystem for such Equipment.

(b) With respect to Third Party Systems Softwareehises entered into by EDS after the Commencenset [)) such Third Party Systems
Software Licenses shall be added to Schedule %i)3(la)t not as "Managed Contracts);" (ii) EDS sl the designated licensee under any
such Third Party Systems Software Licenses so attd8dhedule 5.3(a)(i) (and shall comply with dligations imposed on the licensee
thereunder); and (iii) EDS shall be allocated ofienal, administrative and all financial responkipifor any such Third Party Systems
Software Licenses so added to Schedule 5.3(afiy &hall not introduce any Third Party Systems\&arfé unless such Third Party Systems
Software is generally available to Coors or a sssgeprovider of the Services on commercially reabte terms from a recognized provider
of software.
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(c) EDS shall install, operate and support add#idrhird Party Applications Software designateddmors from time to time during the Term
in accordance with the Change Control Procedurekeds otherwise agreed in the Change Control Pusesdwith respect to Third Party
Applications Software Licenses entered into atter€ommencement Date: (i) such Third Party Appbcest Software Licenses shall be ad
to Schedule 5.3(a)(i) (but not under "Managed Gat§"); (ii) Coors shall be the designated licenssder any such Third Party Applications
Software Licenses so added to Schedule 5.3(ai@){id@) EDS shall be allocated operational, adstirsitive and all financial responsibility 1
any such Third Party Applications Software Licensesdded to Schedule 5.3(a)(i). EDS shall obt#if) from each party to a Third Party
Applications Software License entered into by Cadtsr the Commencement Date any required congesidh third party to EDS' access to
and use of the associated Third Party Applicat®ofware during the Term. If EDS is unable to abthie consent of any such third party, it
shall identify and adopt, [***] by mutual agreemaitthe Parties, such alternative approaches asemessary to permit EDS to provide the
Services without such consent or otherwise to elatd the need for such consent. EDS shall notdate any Third Party Applications
Software which will be used or accessed by Coodsiesers without Coors' prior written consent.

(d) Subject to any applicable obligations of Cosesforth in Schedule 5.3(a)(i) and to Section BIBS shall, to the extent necessary or
appropriate to provide the Services: (i) maintalird Party Software used by Coors on the Commennebate; (ii) upgrade, enhance,
expand the scope of licenses for, and implementuezgions of Third Party Systems Software and,ar€ request, Third Party Applicatic
Software; and (iii) replace or add to Third Pargst®ms Software and, pursuant to the Change Cdptomledures, Third Party Applications
Software.

7.4 Other Intellectual Property

(a) Each Party shall be the sole owner of all letélial Property owned by it as of the CommencerBen¢ or developed by it during the
Term independent of the Services and this Agreement

(b) Coors shall be the sole and exclusive ownailldfade secret rights and copyrights in any repatiagrams, charts and illustrative
graphics, run books, manuals (including the Promsivanual) and other works prepared by EDS forbyser on behalf of Coors pursuan
this Agreement and in any enhancements to and ioatiins of Coors Software created by EDS and/@emented in the course of
providing Services under this Agreement, and ED&l sbtain and be the sole owner of all patenttsgherein (except to the extent that such
patent rights relate specifically to manufacturidigtributing and selling beer or other malt-babederages (as opposed to generic process
control, data processing and data communicatigmsyhich case such patent rights shall be owneelysbly Coors). In the case of such works
that are derivative from EDS Software ("EDS Enhameets"), EDS shall continue to own all IntellectBabperty rights in the EDS
Enhancements and EDS shall be deemed to have dtan@oors a perpetual, non-exclusive, royalty-fight and license to copy and use as
part of the EDS Enhancements the items of EDS Swo&wnderlying such EDS Enhancements. All workerilesd in this Section

7.4(b) (other than EDS Enhancements) and fixeshyntangible medium shall be considered as "work$ii@" commissioned by Coors
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under the copyright laws of the United Statesnif auch tangible work is not considered a workhioe under applicable law, EDS hereby
irrevocably assigns to Coors, effective immediataiythe creation of such work, all of EDS' riglttetand interest in and to copyright and
trade secret rights embodied in such tangible warkject to EDS' continuing ownership of EDS Sofevanderlying EDS Enhancements
the corresponding license thereof to Coors asostit ibove. EDS shall provide on a timely basisadlistance (including without limitation
the execution and delivery of all required docureemid instruments) to Coors reasonably requesté&bbys for the reflection of the
ownership by Coors of the Intellectual PropertintggCoors owns pursuant to this Section 7.4(b).

(c) EDS grants to Coors during the Term and thégeafperpetual, non-exclusive, royalitge, worldwide right and license to copy, distti
make, use and otherwise exploit all Intellectualderty owned by EDS used in providing any of thesi8es during the Term, solely for use
by Coors, Coors Affiliates and the other entitiesatibed in Section 3.3 (or by any third party ser\provider) for the benefit of Coors and
Affiliates in the performance of activities encorapad within the scope of the Services or activitias are reasonable extensions or
expansions of such activities. Coors acknowledgesagrees that in the event that during the TenyrEddS Software is modified pursuant to
this Agreement by Coors, any Affiliate of Coorsamy third party described in Section 3.3, EDS wilt be required to support or maintain
such modifications and EDS shall be relieved of abljgation hereunder to the extent that such natibns adversely affect EDS' ability to
perform the Services or meet the Service Levels.

(d) EDS shall be the sole and exclusive ownerldh#llectual Property in any enhancements to modifications of Third Party Software
developed by EDS in the ordinary course pursuatitisoAgreement to the extent such enhancementshaddications are not owned by the
licensor of such Third Party Software; providedwkeer, that, to the extent EDS is the owner of strdiancements and modifications, EDS
hereby grants to Coors a perpetual, non-exclusoya|ty-free, worldwide license to use, modify, ate derivative works from, and sublicense
any such enhancements and modifications, as wétleasght to practice all patents, if any, reqdite permit such use, modification and
creation of derivative works. To the extent EDS thesright to do so, EDS shall provide to Coor€abrs' request during the Term or within
one (1) year thereafter all source code, object @l documentation reasonably required to makedelof the foregoing licenses.

(e) Neither EDS nor Coors shall use any trademaskwicemarks, tradenames, logos or other indiciaeoother Party without such other
Party's prior written consent, which may be witlshiel such other Party's sole discretion.

7.5 Residual Rights

Nothing in this Agreement shall restrict a Pargnfirthe use of any ideas, concepts, k-how, methods or techniques not fixed in a tangible
medium during the term of this Agreement ("Residbabject Matter") relating to data processing thath Party, individually or jointly,
develops or discloses under this Agreement, exogpie extent such use (a) infringes the otheryRauatent rights and is not otherwise
authorized under this Agreement or (b) involvessaldsure of the Other Party's Confidential Infotima EDS specifically
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acknowledges that any information relating to trenofacturing of beer or other malt-based beverbgaaed by EDS Personnel during the
course of (and as a result of) providing Servieasot Residual Subject Matter under this Section.

7.6 Non-Infringement

Each Party shall perform its obligations under fkgseement in a manner that does not infringe pmistitute an infringement or
misappropriation of, any patent, copyright, traddmaade secret or other proprietary rights of #rigd party.

7.7 Disabling Code

EDS shall not insert into any Software any codeciviwould have the effect of disabling any Softw&guipment or portion of the Services.
With respect to any disabling code that may be glttte Software, EDS shall not invoke such disabtiode at any time (whether during or
after the Term) for any reason.

7.8 EDS Software Warranty

EDS warrants that all EDS Software used to pro@devices and all Software developed by EDS pursigathiis Agreement (i) shall display,
print and transmit dates in a format which repréefiem dates accurately and unambiguously andh@) perform all date arithmetic in a
fashion such that the days between two specifi¢esdzalculated by such Software are accurate risgardf the month and/or year in which
either of the two dates occurs.

ARTICLE 8
CONFIDENTIALITY

8.1 Definitions

(a) "Disclosing Party" means the Party furnishirapfidential information and "Receiving Party" medine Party receiving the Confidential
Information disclosed by the Disclosing Party.

(b) "Confidential Information" means informationgignated as confidential or which ought to be aer®d as confidential from its nature or
from the circumstances surrounding its disclosli2S Confidential Information includes, without litinig the generality of the foregoing,
EDS Software. Coors Confidential Information inasdwithout limiting the generality of the foreggijrCoors Software and information
relating to manufacturing, distributing and sellimger or other malt-based beverages. The Discldzanty's Confidential Information
includes, without limiting the generality of therégoing, the terms of this Agreement, and infororati

(i) relating to the Disclosing Party's or its Affites’ software or hardware products or services its or its Affiliates' research and
development projects or plans;
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(i) relating to the Disclosing Party's or its Affites’ business, policies, strategies, operatiimsnces, plans or opportunities, including the
identity of, or particulars about, the Disclosingr®'s or its Affiliates' clients or suppliers; and

(iii) marked "Official Business Use Only," "Confidgal," "Highly Confidential" or otherwise identéd as confidential, restricted, secret or
proprietary, including, without limiting the genéty of the foregoing, information acquired by iresgiion or oral disclosure provided such
information was identified as confidential at tirae of disclosure or inspection and is confirmeaviiting within ten Business Days after the
disclosure or inspection.

Notwithstanding the foregoing, Confidential Infortia does not include information which the RecagvParty can establis

(A) has become generally available to the publicanmonly known in either Party's business othanths a result of a breach by the
Receiving Party of any obligation to the DisclosParty;

(B) was known to the Receiving Party prior to distire to the Receiving Party by the DisclosingyPlaytreason other than having been
previously disclosed in confidence to the Receiviagty;

(C) was disclosed to the Receiving Party on a ranfidential basis by a third party who did not oareobligation of confidence to the
Disclosing Party with respect to the disclosediinfation; or

(D) was independently developed by the ReceivingyReithout any recourse to any part of the Corfititd Information.

(c) "Confidential Materials" means the part of aaggible media upon or within which any part of @enfidential Information is recorded or
reproduced in any form, excluding any storage dewihich forms a part of computer hardware.

8.2 Rights, Restrictions and Obligations of the édé@ag Party
(a) During the Term, the Receiving Party may:

(i) disclose Confidential Information received frahe Disclosing Party only to its subcontractorgjipment lessors, agents, representatives,
advisors, employees, officers, directors and Affés who have a need to know such information ekaly for the purpose of executing its
obligations or exercising its rights under this égment;

(i) reproduce the Confidential Information receivieom the Disclosing Party only as required toaeKe its obligations or exercise its rights
under this Agreement; and

(iii) disclose Confidential Information as requirby law, provided the Receiving Party gives thecldising Party prompt notice prior to such
disclosure to allow
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the Disclosing Party to make a reasonable effoobtain a protective order or otherwise protectdatwefidentiality of such information.

(b) Except as otherwise specifically provided iis thgreement, the Receiving Party shall not duthgTerm and after expiration or earlier
termination hereof:

(i) disclose, in whole or in part, any Confidentialormation received directly or indirectly frorhd Disclosing Party; or

(i) sell, rent, lease, transfer, encumber, pledgproduce, publish, transmit, translate, modiéyerse engineer, compile, disassemble or
otherwise use the Confidential Information in whoten part.

(c) The Receiving Party shall exercise the same icapreventing unauthorized disclosure or uséefGonfidential Information that it takes
to protect its own information of a similar natubeit in no event less than reasonable care. Relaleocare includes, without limiting the
generality of the foregoing:

(i) informing the Receiving Party's subcontractagents, representatives and Affiliates who haeesgto the Confidential Information, and,
where applicable, their respective advisors, dine;tofficers and employees, of the confidentialireof the Confidential Information and t
terms of this Agreement, directing them to complthwhese terms, and, if the circumstances warnipon the Disclosing Party's
reasonable request, obtaining their written ackedgiment that they have been so informed and dageate their written undertaking to
abide by these terms; and

(i) notifying the Disclosing Party immediately updiscovery of any loss, unauthorized disclosuresar of Confidential Information, or any
other breach of this Article by the Receiving Pasyd assisting the Disclosing Party in every reabte way to help the Disclosing Party
regain possession of the Confidential Informatiod to prevent further unauthorized disclosure @ us

(d) The Receiving Party acknowledges that:

(i) the Disclosing Party possesses and will comtitaupossess Confidential Information that has loeeated, discovered or developed by or
on behalf of the Disclosing Party, or otherwiseviiied to the Disclosing Party by third parties, gfinformation has commercial value and
is not in the public domain;

(i) unauthorized use or disclosure of Confidentiibrmation is likely to cause injury not readityeasurable in monetary damages, and
therefore irreparable;

(iii) in the event of an unauthorized use or disai@ of Confidential Information, the Disclosing®yashall be entitled, without waiving any
other rights or remedies, to such injunctive oritdple relief as may be deemed proper by a courbofpetent jurisdiction;
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(iv) subject to the rights expressly granted toReeeiving Party in this Agreement, (A) the DisabgsParty and its licensors retain all right,
titte and interest in and to the Confidential Imftion, including without limiting the generality the foregoing, title to all Confidential
Materials regardless of whether provided by or ehdif of the Disclosing Party or created by thedigng Party, and (B) at no time during
after the Term shall the Receiving Party have,taedreceiving Party hereby waives, any interest istatutory or common law lien, claim or
encumbrance on the Confidential Information of Ehsclosing Party; and

(v) any disclosure by the subcontractors, ageafgesentatives, advisors, directors, officers, eyg#s and Affiliates of the Receiving Party
and, where applicable, their directors, officerd amployees shall be deemed to be disclosure bRebeiving Party and the Receiving Party
shall be liable for any such disclosure as if tleedtving Party had disclosed the Confidential Infation.

8.3 Return/Destruction of Confidential Information

(a) Subject to the rights expressly granted to €aothis Agreement with respect to EDS Confidéntitormation, immediately upon the
Disclosing Party's request, and at the expiratiogaolier termination of this Agreement, the Reg@WParty shall unconditionally:

(i) return all Confidential Materials, including,itivout limitation, all originals, copies, reprodigets and summaries of Confidential
Information; and

(i) destroy all copies of Confidential Informatiamits possession, power or control, which ares@n¢ on magnetic media, optical disk,
volatile memory or other storage device, in a mamtima& assures the Confidential Information is exed unrecoverable.

Upon completion of those tasks an officer of theddang Party shall provide written confirmationtte Disclosing Party that the
requirements of this Section have been complield.wit

(b) The Disclosing Party may visit the Receivingti?a premises, upon reasonable prior notice amighglnormal business hours, to review
the Receiving Party's compliance with the termghidf Section.

8.4 Nondisclosure Agreements

EDS shall require each of its employees and eab@tractor to be bound by a confidentiality agreehwith confidentiality restrictions tr
are no less restrictive than those set forth herein
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ARTICLE 9
CONTRACT MANAGEMENT

9.1 Project Executives

On or before the Commencement Date, and from tintiente thereafter during the Term, Coors and (stlie Section 6.3 (Key EDS
Positions)) EDS shall each designate an individgats project executive (the "Project ExecutivED.S' Project Executive shall be the
executive account manager for the Coors accounshalldevote substantially full time and effortth@® Coors Account. A Party's Project
Executive shall be authorized to act as the princantact for such Party with respect to all mattetating to this Agreement.

9.2 Steering Committee

On or before the Commencement Date, the Partidsfsia a joint committee (the "Steering Committgefonsisting of three (3) members
selected from time to time by Coors and three (8niers selected from time to time by EDS. The Btge&@ommittee shall meet monthly
until the Transition Services have been compleded,quarterly thereafter. The Steering Committed $i) review monthly performance
reports for the period since its last meeting,réiew the overall performance of EDS in providthg Services, (iii) attempt to resolve any
outstanding issues,

(iv) discuss long-term strategies for ensuring Gaeceives the information technology serviceeduires, and (v) such other matters as the
Parties desire.

9.3 Use of Coors Facilities

(&) On the Commencement Date and continuing throutgiihe Term, Coors shall make available to EDS3][®h an "AS IS WHERE IS"

basis furnished space in Coors' facilities in GoJdeolorado, Memphis, Tennessee, and Shenandoat,\Wginia, for use by Transferred
Employees (or their respective replacements) aner&DS Personnel as reasonably necessary to prthadServices (excluding Services to
be provided from the Data Center and/or the Saantor@ervice Management Center). Coors shall deterini its reasonable discretion the
space to be provided to such EDS Personnel; prdyitiat such space shall, if available, be comparakthe space provided to similarly
situated Coors employees. Coors shall also praatigach of such locations, on an "AS IS WHERE I&5i® (i) a staging area for deployment
of desktop and notebook computers, and (ii) a sestarage area for storage of spare equipmenttaggdvide the Services. [***] shared
office equipment and services such as photocopigad,service, janitorial service, heat, light, aidconditioning as reasonably required by
the EDS Personnel, to provide the Services, uptmbt exceeding the level provided by Coors fer Thansferred Employees immediately
before the Commencement Date.

(b) After the migration of the Services providedrfr the Golden Data Center on of the Commencemetet iod&=DS' Sacramento Service
Management Center, Coors shall also make avaitali S [***] on an "AS IS WHERE 1IS" basis spacetla¢ appropriate Coors facility(ies)
as is reasonably necessary to house equipmemnéisatot moved
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as part of the migration to EDS' Sacramento SeMiaragement Center and is used to provide the Gayvi

(c) EDS shall: (i) use the space provided to EDS&yant to this

Section for the sole purpose of providing the Smsj (i) comply with the leases and other agredsnapplicable to such space; (iii) comply
with all policies and procedures governing accesantd use of such space; and

(iv) at the end of Term or on such earlier daté BES ceases to use such space return such sp@oeit®in the same condition it was in on
the Commencement Date (or on the date such spacérateoccupied by EDS, if such date is after@mmmencement Date), ordinary wear
and tear excepted.

9.4 Coors Office Space at Data Center

EDS shall provide to Coors [***] on a nonexclusibasis furnished office space at any Data Centat tssprovide Services for the occasional
use of the Coors Project Executive or his or heigieees when visiting such Data Center. The Comje& Executive or his or her designees
shall comply with all policies and procedures goveg access to and use of such Data Centers alidestve@ such space in the same
condition it was in immediately before they usee $pace, ordinary wear and tear excepted.

9.5 Meetings

Throughout the Term, the Parties shall hold thetingg set forth in Schedule 9.5 at the frequentyaséh therein. Each Party shall bear the
cost of its participation in such meetings. EDSlIgffiatribute an agenda sufficiently before eactetimgy to enable the participants to prepare
for it. EDS shall distribute minutes of each megtivithin seven days after its conclusion, and thagi€s shall sign such minutes once they
have been approved.

9.6 Reports

EDS shall prepare and deliver to Coors the reglseribed in Attachment A-to Exhibit A by the respective deadlines spedifésewhere il
this Agreement or, if not so specified, within fi(® Business Days after the end of each calendathm Such reports shall be in such format
and medium and shall include such information asr€may reasonably request.

9.7 Procedures Manual

(a) Within one-hundred twenty (120) days after@mmmencement Date, EDS shall deliver to Coorseeierwv and comment a draft of a
manual (the "Procedures Manual") describing initltav EDS shall perform the Services, the Equiptreard Software used to provide the
Services, the documentation (such as operationsi@gruser guides, and forms of Service Level rispamd requests for approvals or
information) which provides further information sding the Services, and the interfaces between &fdSCoors. The Procedures Manual
shall describe the activities EDS proposes to uaierin order to provide the Services, includinheve appropriate, those direction,
supervision, monitoring, quality assurance, staffieporting, planning and oversight activitiesmaly undertaken at facilities that provide
services of the type EDS shall provide under tlgseg&ment, and further including
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acceptance testing and quality assurance procedppgeved by Coors. EDS shall incorporate any megsle comments and suggestions n
by Coors within 30 days following Coors' receiptedS' draft of the Procedures Manual and shallvdela revised Procedures Manual to
Coors within one hundred eighty (180) days after@ommencement Date. The final Procedures Manadlltsh subject to Coors' approval.

(b) EDS shall update the Procedures Manual throutgtih@ Term to reflect changes in the Servicesthagrocedures and resources used to
provide the Services. Updates to the Proceduresidaall also be provided to Coors for review, ownt and approval.

(c) EDS shall perform the Services in accordandh thie thenexisting Procedures Manual. In the event of a odtrifietween the provisions
this Agreement and the Procedures Manual, the giang of this Agreement shall control.

9.8 Technical Change Control

EDS shall implement any changes in the technicalrenment and systems used to provide the Seruicascordance with Section 10.13 of
Exhibit A and with the Procedures Manual. Until suiRrocedures Manual is finalized, EDS shall folldaors' existing procedures for the
implementation of technical changes. Notwithstagdinything to the contrary in the Procedures Maonu&oors' existing procedures:

(a) EDS shall not make any change that would havaterial effect on the Services (including, withiinitation, changes in Equipment,
Software and systems configurations, changes thatdaaffect the remigration of the Services baciCtmrs or to a third party service
provider, system-architecture changes, or chargasiould affect end users), Service Levels, theunts payable to EDS under this
Agreement or other Coors costs and expenses wiooits' prior written consent, which consent mawiigheld in Coors' sole discretion.
Notwithstanding the foregoing, EDS may make tempocaanges required by an emergency but shaka$onably practicable, cont:
appropriate Coors personnel to obtain prior apdrd@S shall promptly document and report such g®ecy changes to Coors.

(b) EDS shall move programs from development astlgsvironments to production environments in arodlied and documented manner,
and shall not permit any changes to be introductmduch programs during such move without firgaisting Coors' approval.

9.9 Contract Change Control

(a) From time to time during the Term Coors or BB&8y propose changes in or additions to the Sergicether aspects of this Agreement.
Subject to clause (d) below, all such changes $leailinplemented pursuant to the procedures séit iiothis Section (the "Change Control
Procedures").

(b) If Coors desires to propose a change in ortaxhdio the Services or other aspects of this Ager, it shall deliver a written notice to the
EDS Project Executive describing the proposal. EB& respond to such proposal as promptly as neddp possible by preparing at EDS'
expense and delivering to the Coors Project Exeewiwritten document
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(a "Change Control Document"), indicating: (i) #féect of the proposal, if any, on the amounts p&/ay Coors hereunder (which effect
shall be determined in the manner set forth iniBedt2.4 (Charges Pursuant to Change Control Pusesy) and the manner in which such
effect was calculated; (i) the effect of the prsgh if any, on Service Levels;

(iii) the anticipated time schedule for implemenqgtihe proposal; and (iv) any other information rested in the proposal or reasonably
necessary for Coors to make an informed decisigardéng the proposal, including, without limitatighe effect of the proposal on Coors'
costs and expenses relating to its human resolEgesyment and Software. If EDS desires to pro@oskange in or addition to the Services
or other aspects of this Agreement, it may do spreparing at its expense and delivering a CharayerG Document to the Coors Project
Executive. A Change Control Document shall consgian offer by EDS to implement the proposal déesctitherein on the terms set forth
therein, and shall be irrevocable for a minimunthatty (30) days.

(c) No change in or addition to the Services or atler aspect of this Agreement shall become éffeeatithout the written approval of both
the Coors Project Executive and the EDS Projectikee. If Coors elects to accept the offer sethfan the Change Control Document, as
evidenced by the written approval of the Coors &bExecutive, any changes in or additions to #wiSes described in the Change Control
Document shall thereafter be deemed "Services, bémgr changes described in the Change Control mentishall be deemed to have
amended this Agreement, and the Parties shall agreay further modifications to the Agreement isgiito reflect the Change Control
Document.

(d) Routine changes made in the ordinary courdel®' provision of the Services that are performé@tiwthe then-existing chargeable
resources used to provide the Services and thadtaffect Service Levels (such as changes to tipgrprotocols, schedules and Equipment
configurations) [***] shall be made and documentedccordance with the Procedures Manual.

9.10 Benchmarking

(a) Each time, if any, that EDS initiates a materieange in the operating environment in which E®8perating Software (a "System
Change"), EDS shall perform a comparison, at eoregtde and mutually agreed level of detail, betwtheramount of resources required by
that Software to perform a representative samptbhefiata processing then being performed for Cioomsediately prior to the System
Change and immediately after the System Changé] Ky such demonstration shall utilize the samgresentative sample as used in the
comparison above. This clause (a) shall not agpbhtinges in the operating environment made atCreuest.

(b) Coors may, at its option and expense, measaone fime to time during the Term, Service Levelgbechieved by EDS and other indicia
of the quality, effectiveness and efficiency of Services performed by EDS. EDS shall cooperate @iors and any third party retained by
Coors to conduct such measurements. EDS shall catepsith Coors to
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investigate unfavorable findings and the Partiedl shutually agree upon any necessary correctitierac

(c) At Coors' option, exercised in its sole disionet from time to time during the Term (but no @arthan thirty (30) months following the
Commencement Date and no more frequently than dkiety (30) months thereafter, except in accordawith Section 12.5(b)), the Parties
shall jointly engage the services of The Gartnesupror Compass America, Inc. (as determined by €woits sole discretion), or any other
independent benchmarking service mutually agredalttlee Parties (collectively, the "Benchmarket)review the amounts charged by EDS
for the Services and to compare such amounts tartfwunts charged by EDS and other similar servioeigers to other customers for
services similar in scope, volume and quality ef 8ervices as determined by the Benchmarker afpet irom both Coors and EDS. In
making such comparison, the Benchmarker shall rmpkeopriate adjustments necessary to normalizE¢neices to the services provided to
the comparison group of other customers. [***]

9.11 Subcontracting

(a) EDS shall not delegate or subcontract anysabliligations under this Agreement without Coor®rpwritten consent, which may be
withheld in Coors' sole discretion. Notwithstandthg preceding sentence, but subject to clausemn(t)d) below, EDS may, in the ordinary
course of business: (i) enter into umbrella-typecsumtracts (i.e., those that apply to Coors as agbither EDS clients) with third parties to
provide support services which will not cause stinitd parties to directly interact with Coors parsel or end users (such as umbrella
software licenses, equipment purchase agreemerttsigieements for janitorial or plumbing services)d (i) subcontract with third parties
provide services that are specific to Coors (iniciggubcontracts which might cause such third esutd directly interact with Coors
personnel or end users) provided that each sudoatiact (together with any related subcontrac¢ts] Bchedule 9.11 lists each EDS
subcontractor, for which Coors' approval would othise be required pursuant to this Section 9.11fa}, has been pre-approved by Coors as
of the Commencement Date and the scope of serfaceghich such approval has been granted. All sabagts that are Assigned Contracts
shall be deemed to be approved by Coors.

(b) If EDS desires to delegate or subcontract drits @bligations under this Agreement in circunmet@s under which Coors' approval is
required pursuant to clause (a), it shall subm&owors in writing a proposal specifying (i) the sifie tasks EDS proposes to subcontract, (ii)
the reason for having a subcontractor perform sasks instead of EDS, (iii) the identity and quadifions of the proposed subcontractor and
(iv) any other information reasonably requestebyrs or relevant to Coors' approval of the sulbveatdr.

30



(c) If EDS delegates or subcontracts any of itsgaliions under this Agreement (regardless of whefloors' prior written consent to such
delegation or subcontracting is required pursuawtduse (a) of this

Section 9.11), EDS shall include in such subcobhpeavisions (A) substantially similar to Article(€onfidentiality), Article 10 (Audits),
Sections 18.3 through 18.8, inclusive (Dispute Régm) and (B) any other provisions necessaryHDIS to fulfill its obligations under this
Agreement (including without limitation, the oblig@an and restrictions set forth in Sections 6.8, 8.4 and clause (d) below). With respec
any subcontract entered into on or after the Conoeraent Date, for which Coors' consent is requitgdymnt to clause (a) of this Section
9.11, EDS shall, in addition to including the clasigdentified in the preceding sentence, use cowmiallgrreasonable efforts to include in s
subcontract a provision haming Coors as an intetfedtparty beneficiary of such subcontract. lniéidn, EDS shall not disclose any Coors
Confidential Information to any subcontractor ustich subcontractor has agreed in writing to asghmebligations described in Article 8
(Confidentiality).

(d) Coors may revoke approval of a subcontractevipusly approved, or object to EDS' use of a sotreator for which Coors' approval was
not required pursuant to clause (a), if the sulbremtdr's performance has been materially deficggmtd faith doubt exists concerning the
subcontractor's ability to render future perfornggrar there have been material misrepresentatips boncerning the subcontractor. Coors
may, in its discretion, allow EDS up to thirty (3#9ys to convince Coors that such revocation ceatlgjn is unwarranted. Upon such
revocation or objection, EDS shall remove such satractor from performing the Services.

(e) EDS shall remain liable for obligations perfedrby subcontractors to the same extent as if & &Bployee had performed such
obligations, and for purposes of this Agreemenhswuork shall be deemed work performed by EDS.

() EDS acknowledges that it supports and recognize need to utilize small, small disadvantageatbnity and/or women-owned business
enterprises ("SDWBES"). In support of such initiativithin the U.S., EDS as a corporation has ggtad of spending nine percent (9%) of its
dollars with SDWBEs. EDS' "Supplier Diversity Dagaie" contains hundreds of certified SDWBESs, and BiiSise reasonable efforts to
these entities when appropriate as EDS Subcontssiti@erform the Services. EDS uses national &stsamres and councils, state and federal
government agencies, and local chamber organizatigain access to SDWBEs. The EDS Supplier Diyetesam is active in local, regior
and national organizations. EDS also participatdsaide shows, vendor fairs, and annual commemeratients. EDS designs and facilitates
classes, seminars and site visits to educate, ahdrenhance minority and women suppliers. In &rgthce of the foregoing goals and
commitments, EDS shall comply with the "CBC Supplieolkit" attached hereto as Exhibit F, includimgthout limitation, by submitting a
report to the Coors Project Executive, in the foamd at the frequency specified in such Exhibif Eoors notifies EDS that Coors believes
that EDS' use of minoritpwned subcontractors is unreasonably low, the gpjate EDS officials shall meet with Coors to dissthe reaso
for the low usage, and EDS shall develop and imptgm plan reasonably anticipated to increase ssiabe as practicable given the nature
and scope of the Services and the quality requinésref Coors.
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ARTICLE 10
AUDITS

10.1 Audit Rights

EDS shall maintain at all times while this Artidarvives (as specified in Section 10.4 (Survivalfomplete audit trail of all financial and
non-financial transactions under this Agreementlierpreceding three (3) complete calendar yeassdnrdance with good practice in its
industry and generally accepted accounting priesiptonsistently applied. EDS shall provide to Gp@oors' internal and external auditors,
inspectors, regulators and such other represeesatis Coors may designate from time to time aaagmsonable times and after reasonable
notice (unless circumstances reasonably precludke rsotice) to

(i) the parts of any facility at which or from whi&DS is providing the Services (subject to comm@@awith EDS' safety and security
policies),

(i) EDS Personnel providing the Services, and &il relevant data and records relating to theviSes, for the purpose of performing audits
and inspections of Coors and its business, tow#ré integrity of Coors' data, to examine the eyt that process, store, support and transmif
that data, and to examine EDS' charges and perfmenaf the Services under this Agreement. The fanggaudit rights shall include,

without limitation, audits (A) of practices and pealures, (B) of systems, (C)of general controlssewlirity practices and procedures, (D) of
disaster recovery and backup procedures, (E) dadfficdency (in accordance with

Section 9.10 (Benchmarking) and costs (to the éxbet the amounts payable by Coors are based) of EDS in performing the Services,

of EDS' charges under the Agreement and (G) negesanable Coors to meet applicable regulatoguirements. EDS shall provide full
cooperation to such auditors, inspectors, regudaad representatives, including the installatioth @peration of audit software.

10.2 Payments

If an audit reveals that EDS has overcharged CloorServices during the audited period, EDS shathburse Coors for (i) such overpaym
and

(i) the cost of the audit up to (but not exceedlithge amount of the overpayment. EDS shall pay sucbunt to Coors within thirty (30) days
after Coors' written request (which shall include televant portions of the audit report).

10.3 EDS and External Audits

EDS shall promptly report to Coors any materialiéssor problems discovered by EDS as a resultyofrdarnal or external review or audit
conducted by EDS, its Affiliates, or their respeettontractors, agents or representatives reladitigis Agreement or the Services, including
reports of corrective actions taken as a resuduch review or audit. EDS shall make available pityrto Coors each year upon request an
external audit complying with SAS 70 (or any suscestandard approved by Coors) of EDS' practindspaocedures.

10.4 Survival

This Article shall survive the expiration or earltermination of the Term and shall continue tottiied (3rd) anniversary of the last day EDS
provides any Termination Assistance.
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ARTICLE 11
INSURANCE; RISK OF LOSS

11.1 Required Insurance Coverages
Throughout the Term EDS shall maintain in forceftiibowing insurance coverages:

(a) Commercial General Liability Insurance, inchgliProducts/Completed Operations and Advertisifgryrncoverage, with a minimum
combined single limit of Ten Million Dollars ($1@0,000) per occurrence;

(b) Worker's Compensation Insurance, including pational illness or disease coverage, disabilispiance (or other similar social insura
in accordance with the laws of the country, statewitory exercising jurisdiction over EDS Peraehproviding the Services) and Employ:
Liability Insurance with a minimum limit of One Miibn Dollars ($1,000,000) per employee by accidénté Million Dollars ($1,000,000) p
employee by disease/ One Million Dollars ($1,000)08olicy limit by disease;

(c) Professional Liability (Errors and Omissionsiility Insurance) in an amount of at least Tenlibti Dollars ($10,000,000) per
occurrence;

(d) Automotive Liability Insurance covering usealf owned, norewned and hired automobiles with a minimum combisiedle limit of Ons
Million Dollars ($1,000,000) per occurrence for Bgdnjury and property damage liability;

(e) "All Risk" Property Insurance, including, witliolimitation, coverage against damage by earthguakflood, in an amount equal to the
replacement value of the Equipment; and

(f) Crime Insurance (including Computer Fraud I@sue) in a minimum amount of Ten Million DollarsL(%000,000) per loss.
11.2 General Insurance Provisions

All insurance policies EDS is required to carryguant to this Article shall: (i) be primary as tD& negligence and non-contributing with
respect to any other insurance or self-insuranagOmay maintain;

(i) for the policies described in Sections 11.1dayl 11.1(d), name Coors, its Affiliates and tihegpective officers, directors and employees
as additional insureds, as such parties' intereatsappear with respect to this Agreement; (iif)tfee policies described in Sections 11.1(e)
and 11.1(f), name Coors, its Affiliates and thespective officers, directors and employees ass'Rag/ee;" (iv) be provided by reputable .
financially responsible insurance carriers withes8 minimum rating of "A-" (or any future equigat); and (v) require the insurer to notify
Coors in writing at least thirty (30) days in adearof cancellation or material modification. In &ahoh, the insurance policies EDS is requi
to carry pursuant to clauses, 11.1(a), 11.1(b}(@]. and 11.1(e) shall be endorsed to providefemiver of subrogation against Coors, its
Affiliates and their respective officers, directoesnployees, agents, successors and assigns. ElD8alse its insurers to issue to Coors ¢
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before the Commencement Date and each policy rdmate certificates of insurance evidencing thatdbverages and policy endorsements
required by this Article are in effect.

11.3 Risk of Loss

Each Party shall be responsible for risk of lossanfl damage to, any Equipment, Software or ottegenals in its possession or under its
control.

ARTICLE 12
CHARGES

12.1 Charges in Exhibit C

Subject to the other provisions of this Agreem&uors shall pay to EDS the amounts set forth iniik® as payment in full for the Services
and all other obligations performed by EDS during Term. Except as otherwise expressly set forthi;mAgreement, Coors shall not be
obligated to pay any amounts to EDS for its pertomoe of the Services and its other obligations utide Agreement other than the amounts
set forth in Exhibit C. [***] If the Term is exteratl pursuant to Sections 2.2 or 17.6, the amount$eams set forth in Exhibit C and in this
Agreement for the fifth (5th) Contract Year shalhtinue to apply during the extension period(s)egt@s provided in Schedule 17.2.
Throughout the Term, and consistent with its otitdigations pursuant to this Agreement, EDS shsdl commercially reasonable efforts to
perform the Services in a manner which minimizegitarges to Coors, including without limitationaiigh the efficient use of resources.

12.2 Managed and Pass-Through Expenses

(a) EDS shall promptly (i) review for accuracy theéd party invoice for any Managed Expenses,u$ig@ commercially reasonable efforts to
resolve with the invoicing third-party any discrapg or inaccuracy in such invoice, and (iii) sehd original third party invoice (together
with all relevant information regarding any displifeems on such invoice) to the Coors Project Etieewnot more than ten (10) Business
Days prior to the date such invoice is payableyiged, that voice and telecommunications invoidesdlde sent directly to Coors by the
invoicing party and EDS shall not have the resquligés set forth in clauses (i), (ii) and (iijpave with respect thereto. Notwithstanding the
foregoing sentence, if (A) EDS receives such ingdiom the invoicing third party within such terDjlday period, or (B) EDS' compliance
with clause (iii) above will not afford it suffici time to comply with clauses (i) and (ii) abo®BS shall immediately upon receipt forward a
copy of such invoice to the Coors Project Executigefacsimile with a clear notation stating thag invoice has not yet been reviewed by
EDS, and EDS shall promptly thereafter performfthections described in clauses (i) and (ii) abd¥#] EDS shall use commercially
reasonable efforts to minimize the amount of
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Managed Expenses. Coors shall have the rights isole discretion to revise, terminate or replageantract resulting in Managed Expen:

in each case without additional charge by EDS; iplexl, however, that any revision, termination glaeement of any Third Party Contract
identified as a "Managed Contract" on Schedule&@}(i3 or 5.3(a)(ii) shall be subject to the Cha@mntrol Procedures specified in Section
12.4.

(b) EDS shall review for accuracy the third partydice for any Pass-Through Expenses and shalvbay due to such third party all valid
amounts set forth on such invoice. EDS shall ineltie amount of such payment on its next invoicdors and shall include with such
invoice a copy of the third party invoice. [***] EBshall use commercially reasonable efforts to miré the amount of Pass-Through
Expenses. With respect to materials or services foaion a Pass-Through Expenses basis, Coorstehadlthe right to: (i) obtain such
materials or services directly from a third pafty,designate the third party source for such male or services; (iii) designate the particular
materials or services EDS shall obtain; (iv) regqDS to identify and consider multiple sourcessiach materials or services; and (v) review
and approve the Pass-Through Expenses for suchiatai@ services before EDS enters into a subachfor such materials or services.
Coors shall not require EDS to incur obligationsPass-Through Expenses beyond the then-remaimwirigpp of the Term.

12.3 Taxes
(a) Each Party shall pay any real property taxeseahproperty it owns or leases.

(b) Each Party shall pay any personal propertysaxeproperty it owns or leases; provided, howetat, Coors shall pay (or reimburse EDS
for its proper payment of) any personal properkesaon (i) the Transferred Equipment (excludingspeal property taxes on personal
computers, monitors and printers used by the Tearesi Employees, which taxes shall be paid by EBSJ;(ii) on any refresh Equipment
acquired by EDS pursuant to Section 1.5.1 of Extilexclusively to provide the Services.

(c) EDS shall pay any sales, use, excise, grogsptsc valueadded, services, consumption, and similar taxeslatids imposed on any goc
and services acquired, used or consumed by EO®ipdrformance of the Services; provided, that €sball pay (or reimburse EDS for its
proper payment of): (i) any such taxes applicablthé acquisition of the Transferred Equipment BySHrom Coors or the lease entered into
by EDS and its third party equipment lessor onGbenmencement Date with respect to the Transfergediphent; provided in each case that
EDS enters into such lease on or about the CommeertdeDate, is on standard financing lease ternfey ia closed term not exceeding 30
months, does not include an escape clause alloilg to terminate the lease without making the megupayments, and requires a nominal
payment in order for the lessee to purchase thesfeared Equipment at the end of the lease terjrary such taxes applicable to additional
licenses of Third Party Software for which Coors Warowth" financial responsibility pursuant to 8dule 5.3(a)(i); (iii) Managed Expenses
and Pass-Through Expenses; (iv) any taxes desdnbgduse (d) below allocated to personal compyt@onitors and printers acquired by
EDS and used exclusively by

35



Coors personnel, and (v) any taxes described urseléd) below allocated to maintenance of suchopefssomputers, monitors and printers
and any software operating thereon. Coors shalbpgysales, use, excise, gross receipts, valuedadderices, consumption and similar taxes
and duties imposed on its acquisition of Equipnieh EDS on the expiration or earlier terminatidritee Term pursuant to Section 17.9
(Purchase of Equipment).

(d) Coors shall pay (or reimburse EDS for its prgmeyment of) when due any sales, use, excises geagipts, value-added, services,
consumption, or similar tax imposed by any taximgsidiction on the provision of the Services or tharges for such Services; provided,
however, that EDS shall pay any such taxes, omahyncrease in such taxes, imposed as a resattyomigration of the Services (excluding
the migration of the help desk and the Data Cdntére Sacramento Service Management Center).

(e) The Parties shall cooperate with each othentdle the Parties to determine accurately thepeive tax liabilities and to reduce such
liabilities to the extent permitted by law. EDSvaices or the accompanying tax reports shall ségigratate the amount of any taxes EDS is
collecting from Coors, the type of tax being caléet; and the taxing jurisdiction imposing such &ach Party shall provide to the other any
resale certificates, exemption certificates, infation regarding out-of-state or out-cduntry sales or use of Equipment and servicessaok
other similar information as the other Party magsmnably request.

(f) At Coors' request, where permissible by theligpple taxing authority, audits of the taxes pdgdly Coors pursuant to this Agreement
shall be handled as part of EDS' U.S. state aral kades and use tax audits.

(9) In the event either Party fails to pay when dog tax payable by such Party, such Party shedl gy any interest, penalty or fine
associated with such failure; provided, howeveat thCoors is required to pay any tax for whick gtatement is sent to EDS by the taxing
authority and Coors makes such payment (or reindlsue®S for its payment) within thirty (30) dayseafteceipt from EDS of the tax
statement or EDS' invoice therefor, EDS shall psshsnterest, penalty or fine.

12.4 Charges Pursuant to Change Control Procedures

(a) If either Coors or EDS proposes a change gddition to the Services pursuant to the ChangdrGldRrocedures, the price for such
change or addition shall be determined in the maseieforth in this Section.

[***]
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(©) [*]
([***]

12.5 Significant Events

(&) The charges provided for in this Article anchiext C and the termination fees provided for im&dule 17.2 (Fees for Termination for
Convenience) shall be equitably adjusted in themaadescribed in this Section if a "Significant Bt/eoccurs. A Significant Event shall
mean any event or series of related events whallteein Coors paying

[***]

(b) If Coors notifies EDS of the occurrence of grificant Event (which notice shall be accomparbgdn explanation by Coors of the basis
for its determination of such occurrence), thevatd Baseline Resource Level (as defined in Exi@bishall be adjusted to reflect Coors'
anticipated resource usage during the remaindéreof erm in the following manner:

(i) [*]
(i) (=]
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(iii) If, after the Benchmarker's determinatione tRarties still disagree over the adjustments tméee to the items described in clause (b) of
this Section 12.5, such adjustments shall be détedrpursuant to Article 18 (Dispute Resolutionydxhon the criteria set forth in this
Section 12.5(b).

(c) Each Party shall make available to the otheif, mecessary, to the Benchmarker or arbitratotfs) information reasonably necessary to
determine the equitable adjustments describedsrtaction; [***]

(d) Prior to a determination of the equitable atipents to be made to the items described in clgh)saf this Section 12.5 (whether by mut
agreement, the Benchmarker or through the disgsi@ution process), Coors shall continue to pay EidServices rendered at the rates
applicable thereto prior to the occurrence of tlgmniicant Event

[***] If, subsequent to a determination of the efgile adjustments, it is determined that Coorsumater- or over-paid EDS for Services
rendered after the occurrence of the SignificargrEvCoors shall remit the amount of the underparteeEDS, or EDS shall remit the
amount of the overpayment to Coors, [***]

12.6 Recordkeeping

EDS shall maintain complete and accurate recordsnaf supporting documentation for, the amountsdio and payments made by Coors
under this Agreement and the chargeback allocati@uch amounts. EDS shall retain such recordséoraance with Coors' records reten
policy in effect from time to time. A copy of sucicords retention policy in effect on the CommeneenDate is attached hereto as Schedule
12.6. EDS shall provide Coors, at Coors' requeish, paper and electronic copies of documents afudrimation reasonably
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necessary to verify EDS' compliance with this Agneet. Coors and its authorized agents and repiserg shall have access to such rec
for audit purposes during normal business hourtnduhe Term and thereafter for the period durifidgoly EDS is required to maintain such
records.

12.7 Coors Payment

On the Commencement Date Coors shall pay to ED®iteytransfer, the one-time implementation chageforth in Exhibit C-1.
12.8 Hyperinflation Protection
[*4]

[**4]

[**4]

[**4]

[*4]

[**4]

[*4]

[**4]

[*4]
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[***]

[***]

[***]

12.9 Gainsharing

[***]

[***]

12.10 Monthly Current Asset Payment.

During each of the first thirty (30) months duritigg Term, Coors shall pay to EDS the amount desdrés the "Monthly Current Asset
Payment" in Exhibit C-3 (the "Monthly Current Asg&yment"). The first Monthly Current Asset Payrmshll be invoiced by EDS on the
Commencement Date, and subsequent Monthly CurresegtAPayments shall be invoiced on the first Bssiizay of each of the twenty-nine
(29) months thereafter. Each Monthly Current A$stment shall be due and payable to Coors (oD& Hirection, directly to EDS' lessor
of the Transferred Equipment) thirty (30) days mittés invoiced. [***] Disposition of the Transfeed Assets upon the expiration or any
termination of this Agreement is addressed in $acti7.9 (Purchase of Equipment).
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ARTICLE 13
INVOICING AND PAYMENT

13.1 Invoices

EDS shall issue to Coors, on a monthly basis ieaas; one (1) consolidated invoice for all amouluis under this Agreement with respect to
Services rendered in the previous month. Each aevehall separately state charges for each cate§@grvice (broken down by Base
Charge, ARCs and RRCs, Pass-Through Expenses,fgayable, and Service Credits and Service Credlii-Backs (as defined in Exhibit E

if any, and shall otherwise be in such detail asr€mnay reasonably request for its internal acdingnmteeds (including, without limitation, t
chargeback information described in Section 10.Bxdfibit A). Each invoice shall include any caldidas used to establish the charges. EDS
shall deliver each invoice to the Coors Projectdtixige. If any invoice issued by EDS to Coors is$ervices rendered or Pass-Through
Express incurred more than ninety (90) days padhe issuance of such invoice, EDS shall alsovdeto the Coors Project Executive a
written explanation regarding the late deliverysoth invoice.

13.2 Payment; Late Charges

(a) Subject to Section 13.5 (Setoff and Withholdjramy amount due under this Agreement for whiglyment date is not otherwise
specified, including, without limitation, each inge delivered pursuant to Section 13.1, shall keahd payable (30) days after such invoice
is received by the Project Executive of the Pdrat bwes such amount.

(b) Unless otherwise expressly provided in thisefegnent, to the extent that Coors is entitled treditpursuant to this Agreement, EDS s
provide Coors with such credit on the first invodedivered after such credit is earned. If the amiad any credit on an invoice exceeds the
amount owing to EDS reflected on such invoice, ER8Il pay the balance of the credit to Coors withirty (30) days after the invoice date.
If no further amounts are payable to EDS underAlgieement, EDS shall pay the amount of the cted@oors within thirty (30) days after
the credit is earned.

(c) Any amount owed by one Party to the other astdpaid or credited when due [***]
13.3 Proration

All periodic charges under this Agreement (exclgdiharges based upon actual usage or consumpt®areices) shall be computed on a
calendar month basis, and shall be prorated fopanyal month.
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13.4 Refunds

If either Party should receive a refund, credibtirer rebate for goods or services paid for byother Party, the recipient of such refund,
credit or rebate shall promptly notify the othertiP@nd shall pay such amount to the other Pantyif(applicable, provide a credit on the next
delivered invoice) within thirty (30) days aftercegpt thereof.

13.5 Setoff and Withholding

(a) Each Party shall pay when due, without withirgldr setoff, any undisputed amounts owed to therdParty pursuant to the terms of this
Agreement; provided, however, that Coors may drsdle discretion, but subject to clause (b) belsithhold from or set off against any
amounts invoiced by EDS pursuant to this Agreer{igainy amount Coors believes in good faith is fgao Coors by EDS, and (ii) any
amount that Coors disputes in good faith, in eas® pending resolution of the dispute by mutuadegient or pursuant to Article 18 (Disp
Resolution).

(b) If Coors intends to withhold from or setoff &wst any amount otherwise payable to EDS, Coor# sbtfy EDS on or prior to the date tl
payment would have otherwise been due of (i) Caotshtion to setoff or withhold, and (ii) the sifexbasis for such setoff or withholding.
[***] Such payment shall not constitute a waiveriorany other way prejudice Coors' right to latepdte the payment and seek a refund of
any such amounts by mutual agreement or pursudtitle 18 (Dispute Resolution). Any amount withdher set off by Coors as a result of
EDS' failure to pay or credit to Coors the amoutgscribed in Sections 5.1(b) or 5.3(b) hereof ahatlicount towards any dollar limitation in
this clause (b).

ARTICLE 14
CERTAIN REPRESENTATIONS, WARRANTIES AND COVENANTS

14.1 Mutual Representations and Warranties
Each Party represents and warrants that, as @dhenencement Date:

(a) Itis a corporation duly incorporated (or, lre tcase of EDS, it is a limited liability companylylorganized), validly existing and in good
standing under the laws of the state in which ibhé®rporated (or, in the case of EDS, organizad)l, in good standing in each other
jurisdiction where the failure to be in good starmgdivould have a material adverse affect on itsrass or its ability to perform its obligatio
under this Agreement.
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(b) It has all necessary company power and authtwribwn, lease and operate its assets and to oaritg business as presently conductec
as it will be conducted pursuant to this Agreement.

(c) It has all necessary company power and autharienter into this Agreement and to perform ligations hereunder, and the execution
and delivery of this Agreement and the consummeatiahe transactions contemplated by this Agreerhamé been duly authorized by all
necessary company actions on its part.

(d) This Agreement constitutes a legal, valid aimdling obligation of such Party, enforceable agaiins accordance with its terms, subject
only to the effect of bankruptcy laws or equitatdief which a court may grant.

(e) Itis not a party to, and is not bound or a#edoy or subject to, any instrument, agreemeratrtehor by-law provision, law, rule,
regulation, judgment or order which would be comtrzed or breached as a result of the executioni®ftgreement or consummation of the
transactions contemplated by this Agreement, exatudnly (with respect to Coors) any Third PartynGents required for the assignment to
EDS of Third Party Contracts or the grant to ED@afess to and use of Third Party Contracts.

14.2 Coors Representations and Warranties
Coors represents and warrants to EDS that, agdfttmmencement Date:

(a) Coors or its Affiliates own the Transferred iouoent free and clear of all liens, mortgages, gésdand security interests, and each has the
right to transfer the Transferred Equipment owngdt ko EDS.

(b) To the actual knowledge of the Coors managé#r direct operational responsibility for adminigteythe Third Party Contracts: (i) each
Third Party Contract existing on the Commencemaeatels in full force and effect, and (ii) therenis material default under any such Third
Party Contract by Coors or the other parties tloeret

(c) To the actual knowledge of the Coors propernager with direct operational responsibility foe tGGolden Data Center: (i) the Golden
Data Center Lease is in full force and effect, éidhere is no material default under the Goldeata Center Lease by Coors or the lessor
thereunder.

(d) It has as of the Commencement Date, and sha# throughout the Term, the right and authorityde the Coors Software and to grant to
EDS the licenses to Coors Software and other Qotefiectual Property described in this Agreemant] that the use of such Coors Software
and other Coors Intellectual Property does notwitichot infringe upon the propriety rights of atlyird party.

14.3 EDS Representations and Warranties
EDS represents and warrants to Coors that:
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(a) As of the Commencement Date, it has not vidlaiey applicable laws or regulations or any Cootijes regarding the offering of
unlawful inducements in connection with this Agresmn

(b) it is appropriately skilled, experienced aralrted to perform the Services.

(c) It has as of the Commencement Date, and shad throughout the Term, the right and authorityge the EDS Software to provide
Services and to grant to Coors the licenses to E6ffvare and other EDS Intellectual Property désdtiin this Agreement, and that the use
of such EDS Software and other EDS IntellectuapBrty does not and will not infringe upon the piepyr rights of any third party.

14.4 Mutual Covenants

(a) Each Party shall perform its obligations untdés Agreement in compliance with all applicablevdarules, regulations, ordinances, treaties
and orders. EDS shall obtain all permits, certtBsaapprovals, export licenses and inspectiongnex|in connection with the provision of 1
Services. Each Party will be responsible for making reasonable accommodation required under theridams with Disabilities Act with
respect to the facilities that it owns or leases.

(b) Whenever this Agreement requires or contemglaty action, consent or approval, each Party abileasonably and in good faith and
(unless the Agreement expressly allows exerciseRdirty's sole discretion) shall not unreasonalitlyhwld or delay such action, consent or
approval.

14.5 EDS Covenants

EDS shall cooperate with Coors' third party auditeontractors and service providers, providedgbah third parties comply with EDS'
reasonable security and confidentiality requirers@mid, to the extent the third parties are perfogmork on EDS-owned, -licensed or -
leased Software or Equipment, comply with EDS'oeable work standards, methodologies and procedures

ARTICLE 15
INDEMNIFICATION

15.1 Indemnification by EDS

EDS shall indemnify, defend and hold harmless Cdtg\ffiliates and their respective officers, @litors, employees, agents, contractors,
successors and assigns, from and against all Lasisésg from, in connection with or relating thirtd party allegations of any of the
Following:

(a) EDS' failure to perform any of its obligationgh respect to any of the Third Party Contractooafter the Commencement Date (or, with
respect to any Unidentified
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Third Party Contract, on or after the date EDS m&suresponsibility for it under Section 5.3(f) tedje

(b) EDS' failure to perform any of the obligatiarfsthe "Tenant" under the Golden Data Center Léassuch Golden Data Center Lease may
be amended from time to time) on or after the Comoement Date or attributable to the period on tarahe Commencement Date,
including, without limitation, the obligation to nwply with all applicable laws, including EnvironmtahLaws;

(c) tortious acts or omissions of EDS Personnelamdractors located at any Coors facility commditsgainst the alleging third party, but
excluding therefrom (i) allegations arising solfflym EDS' alleged breach of this Agreement, anda(iegations to which, if asserted in an
action between Coors and EDS, EDS' compliance itgitbbligations under this Agreement would be a plete defense;

(d) any claims of infringement of any patent, trageret, copyright or other proprietary rights gdld to have occurred because of (i)
Equipment, Software or other resources provideddors by or on behalf of EDS (excluding claims vihiimth (A) relate to any Equipment,
Software or other resources transferred or assith&®S by Coors and (B) are attributable to actsmissions which transpired prior to st
resources being transferred or assigned to EDSi) performance of the Services or other actdstby EDS under this Agreement;

(e) EDS' failure to obtain any Third Party Consérg required to obtain pursuant to this Agreementess arising as a result of Coors' failure
to pay for such Required Consent;

(f) EDS' breach of its obligations with respecttoors' Confidential Information; and

(9) any claims relating to violation by EDS of fedk state, local, foreign, or other laws or regjolas or any common law protecting persons
or members of a protected class or category, imduidws or regulations prohibiting discriminationharassment on the basis of a protected
characteristic, including: (1) liability arising ogsulting from a Transferred Employee's employmeétit EDS after the Commencement Date,
(2) payment of wages that become due and owingydraansferred Employee from and after such TrarsfietEmployee's employment date
with EDS, (3) employee pension or welfare benefitany Transferred Employee that accrued from dteat auch Transferred Employee's
employment date with EDS, (4) other aspects of Enaysferred Employee's employment relationship ®iflis or the termination of such
relationship, including claims for breach of an eegs or implied contract of employment, and (Rility resulting from representations by
EDS to the employees to be transitioned to EDSg@xip the extent resulting from the representatmmactions of Coors.

15.2 Indemnification by Coors

Coors shall indemnify, defend and hold harmless E33ffiliates and their respective officers, élitors, employees, agents, contractors,
successors and assigns, from and against all
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Losses arising from, in connection with or relatingthird party allegations of any of the followgin

(a) Coors' failure to perform any of its obligatsomnder the Golden Data Center Lease before then@mcement Date or attributable to the
period before the Commencement Date, includindiauit limitation, the obligation to comply with @pplicable laws, including
Environmental Laws;

(b) Coors' failure to perform any of its obligatso) with respect to any Third Party Contractdpbethe Commencement Date (or, with
respect to any Unidentified Third Party Contraetffdoe the date on which EDS assumes responsifilitif under Section 5.3(f) hereof) and
(i) with respect to Third Party Software LicensasThird Party Service Contracts identified as "Mged Contracts" on Schedule 5.3(a)(i) or
Schedule 5.3(a)(ii) respectively, on or after trmrtnencement Date;

(c) tortious acts or omissions of Coors employeesantractors located in any EDS facility comndtégainst the alleging third party, but
excluding therefrom (i) allegations arising solfslym Coors' alleged breach of this Agreement, dihdl{egations to which, if asserted in an
action between EDS and Coors, Coors' compliande itgitobligations under this Agreement would b@mplete defense;

(d) any claims of infringement of any patent, trageret, copyright or other proprietary rights gdld to have occurred (A) because of
Equipment, Software or other resources providdeD& by or on behalf of Coors, and (B) attributabl@cts or omissions which transpired
prior to such resources being transferred or asdigm EDS (but specifically excluding claims argsinom EDS' failure to obtain any Third
Party Consents it is required to obtain pursuathitoAgreement unless such failure is a resuG@drs' failure to pay for such Required
Consent);

(e) Coors' breach of its obligations with respedEDS' Confidential Information;

(f) any claims relating to violation by Coors oflal, state, local, foreign, or other laws or tagjans or any common law protecting persons
or members of a protected class or category, inmofuldws or regulations prohibiting discriminationharassment on the basis of a protected
characteristic, including: (1) liability arising ogsulting from a Transferred Employee's employmétit Coors prior to the Commencement
Date, (2) payment of wages that become due andgowiany Transferred Employee before such Trareddemployee's employment date
with EDS, (3) employee pension or welfare benefitany Transferred Employee that accrued beforbh Suansferred Employee's
employment date with EDS, (4) other aspects of Enapnsferred Employee's employment relationship @ittors or the termination of such
relationship, including claims for breach of an eegs or implied contract of employment, and (Hility resulting from representations by
Coors to the employees to be transitioned to ER& @ to the extent resulting from the represematior actions of EDS; and
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(9) Coors' failure to comply with any bulk sales/ifaapplicable to the sale by Coors to EDS of then$ferred Equipment.
15.3 Mutual Indemnification

Each Party shall indemnify, defend and hold harmthe other Party, the other Party's Affiliates #relr respective officers, directors,
employees, agents, successors and assigns, froagainst all Losses arising from, in connectiorhvait relating to, third party allegations of
any of the following: (i) death of or injury to amgent, employee, customer, invitee, visitor oeotherson to the extent caused by the cor

of the indemnitor, its Affiliates, or their respeg agents, employees or contractors; (ii) damagertloss or destruction of, any real or
tangible personal property to the extent causecblogluct of the indemnitor, its Affiliates, or thegspective agents, employees or contractors
and (iii) any violation of law by the indemnitotsiAffiliates or their respective agents, employeesontractors, whether before, on or after
the Commencement Date.

15.4 Infringement

(a) If any item provided by EDS in connection wiitke Services becomes, or in EDS' reasonable opigilikely to become, the subject of an
infringement or misappropriation claim or proceelieDS shall, in addition to indemnifying Coorspaevided in this Article and to the other
rights Coors may have under this Agreement, prontpie the following actions at no additional ctws€oors and in the listed order of
priority: (i) either secure the right to continuging the item or replace or modify the item to mak®n-infringing, provided that any such
replacement or modification will not degrade thefenance or quality of the affected componenthef Services; or

(i) if (i) is not reasonably available, then reneathe item from the Services and equitably adhestcharges to reflect such removal.

(b) If any item provided by Coors in connectioniwthe Services becomes, or in Coors' reasonabtgoopis likely to become, the subject of
an infringement or misappropriation claim or pratieg, Coors shall, in addition to indemnifying ERS provided in this Article and to the
other rights EDS may have under this Agreemeninpity take the following actions in the listed oraé priority: (i) either secure the right
continue using the item or replace or modify tleenitto make it non-infringing, provided that if asiych replacement or modification would
degrade the performance or quality of the affectedponent of the Services, Service Levels will Bgsted accordingly; or (ii) if (i) is not
reasonably available, then direct EDS to removetéms from the Services with the charges and Serv@vels to be equitably adjusted to
reflect such removal.

15.5 Indemnification Procedures

(a) Promptly after receipt by an indemnitee of amiften claim or notice of any action giving risea claim for indemnification by the
indemnitee, the indemnitee shall so notify the mdior and shall provide copies of such claim or dacuments relating to the action. No
failure to so notify an indemnitor shall relieveetindemnitor of its obligations under this Agreemexcept to the extent that the failure or
delay is prejudicial. Within thirty (30) days folldng receipt of such written notice, but in any etveo later than ten (10) days before
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the deadline for any responsive pleading, the imdtemshall notify the indemnitee in writing (a "Neoe of Assumption of Defense") if the
indemnitor elects to assume control of the defamgksettlement of such claim or action.

(b) If the indemnitor delivers a Notice of Assungptiof Defense with respect to a claim within thguieed period, the indemnitor shall have
sole control over the defense and settlement df slagm; provided, however, that

(i) the indemnitee shall be entitled to participgi¢he defense of such claim and to employ couaisié$ own expense to assist in the handling
of such claim and (ii) the indemnitor shall obt#ie prior written approval of the indemnitee befergering into any settlement of such claim
or ceasing to defend against such claim. Afteindemnitor has delivered a timely Notice of Assuimpf Defense relating to any claim,
indemnitor shall not be liable to the indemniteedny legal expenses incurred by such indemniteemmection with the defense of such
claim; provided, that the indemnitor shall pay $eparate counsel for the indemnitee to the exteitconflicts or potential conflicts of inter
between the Parties so require. In addition, tdenmitor shall not be required to indemnify theemmhitee for any amount paid by such
indemnitee in the settlement of any claim for whilcd indemnitor has delivered a timely Notice okmption of Defense if such amount \
agreed to without the prior written consent of ithdemnitor, which shall not be unreasonably witdhed delayed in the case of monetary
claims. An indemnitee may, in its sole discretiaithhold consent to settlement of claims of infémgent affecting its proprietary rights, and
settlements involving consents to injunctive orestbquitable relief against the indemnitee.

(c) If the indemnitor does not deliver a NoticeAasumption of Defense relating to a claim withie tlequired notice period, the indemnitee
shall have the right to defend the claim in suclmmea as it may deem appropriate, at the cost apérse of the indemnitor. The indemnitor
shall promptly reimburse the indemnitee for alllsgosts and expenses upon written request therefor.

15.6 Subrogation

In the event an indemnitor indemnifies an indemenftarsuant to this Article, the indemnitor shaipa payment in full of such indemnity, be
subrogated to all of the rights of the indemnitéwespect to the claim to which such indemnitiaties.

ARTICLE 16
LIMITATIONS ON LIABILITY

16.1 General Intent

Subject only to the limitations set forth in thistiéle, a Party who breaches any of its obligationder this Agreement shall be liable to the
other for any damages actually incurred by theradisea result of such breach.
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(4]
(4]
(4]
(4]
(4]
(4]
(4]
16.4 Force Majeure

(a) Subject to clause (d) below, neither Partyldfaliable for any failure or delay in its perfaance under this Agreement, if and to the e:
such failure or delay both (i) is caused withoutifaf such Party by fire, flood, earthquake, elatseof nature or acts of God, acts of war,
terrorism, riots, civil disorders, rebellions, qaatines, embargoes or other similar governmentaraor similar causes that are beyond its
reasonable control and

(i) could not have been prevented by reasonatdegutions and cannot reasonably be circumventédeogon-performing party through the
use of work-around plans or other means (an evesting the criteria in both clauses

(i) and (ii) is referred to as a "Force Majeure BVe EDS acknowledges that, pursuant to Secti@d,@he subcontracting by EDS to a third
party of any
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obligation of EDS under this Agreement shall nokeauch obligation "beyond EDS' reasonable confovlpurposes of this Section.

(b) Subject to clause (c) below, upon the occurefca Force Majeure Event, the non-performingyPshitll be excused from any further
performance of the affected obligations for as lasdoth the Force Majeure Event continues in effed such Party uses its best efforts to
recommence performance whenever and to whateventgxtacticable without delay. The Party unablpddorm its obligations shall notify
the other Party of such Force Majeure Event imntefjidoy telephone (with written confirmation to lfmlv within two Business Days).

(c) (i) If a Force Majeure Event causes a matéaidlre or delay in the performance of any Servigsvhich EDS has disaster recovery
responsibility pursuant to Exhibit A for more thitanee (3) consecutive days, Coors may, at its optiad in addition to any rights Coors may
have pursuant to Section 17.5 (Termination Uporc&diajeure Event), procure, or cause EDS to prosureh Services from an alternate
source until EDS is again able to provide such i8esv(if so requested by Coors, EDS shall procuch $ervices as quickly as practicable
after request by Coors). Regardless of whether Cprrcures such Services from an alternate soorecequests that EDS do so,

[***] at which time Coors shall again obtain suchkr8ices from EDS (subject to Coors termination tsgbursuant to Sections 17.1(a)(i) and
17.5). Coors shall continue to pay to EDS, sulifi@&ection 13.5, the charges established hereuhuolgrg such period, but EDS shall not be
entitled to any additional payments as a resuthefForce Majeure Event.

(i) If a Force Majeure Event causes a materidufaior delay in the performance of any Servicesvoich EDS does not have disaster
recovery responsibility pursuant to Exhibit A foore than three (3) consecutive days, Coors mais aption, and in addition to any rights
Coors may have pursuant to Section 17.5 (Termindfipon Force Majeure Event), procure such Senfices an alternate source until EDS
is again able to provide such Services. [***] Raljass of whether Coors procures such Services &aiternate source, Coors shall not be
required to pay to EDS for the affected Servicesl @y Minimum Revenue Commitments shall be eqlyitatijusted for such period), duri
any period when such Services are not being prdiyeEDS as a result of a Force Majeure Event.

(d) Nothing in this Section shall (i) relieve EDS&its obligation, upon the occurrence of a disadtesuccessfully implement that portion of
Coors' Disaster Recovery Plan for which EDS hagaesibility pursuant to

Section 9.2 of Exhibit A within the timeframe(s)esjified in such Disaster Recovery Plan or (ii) eff€oors' right of termination pursuant to
Section 17.5.

16.5 Actions of Other Party

Neither Party shall be liable for any failure otajein the performance of its obligations undestAgreement if and to the extent such fail
or delay is caused by the actions or
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omissions of the other Party or of the other Paidgents, employees or contractors (excluding agentployees or contractors under the
supervision of the non-performing Party); providémit the Party which is unable to perform has jgled the other Party with reasonable
notice of such non-performance immediately afteob@ing aware of such actions or omissions and kad commercially reasonable efforts
to perform notwithstanding the actions or omissiohthe other Party or such agents, employees mractors.

16.6 Uninterruptible Power Supply

EDS shall not be liable for any failure or delayttie performance of its obligations under this Agnent if and to the extent such failure or
delay is caused by a failure of the uninterruptjiever supply existing at the Golden Data Centafdake Commencement Date, provided
that EDS has taken reasonable steps to maintaimunioterruptible power supply. Coors acknowleddyas EDS does not have an obligation
to upgrade such uninterruptible power supply.

ARTICLE 17
TERMINATION

17.1 Termination for Cause

(a) Coors shall have the option, but not the oliliga to terminate for cause this Agreement or @nmore Service Towers, without payment
of a termination fee:

(i) if EDS fails to successfully implement that pon of the Coors Disaster Recovery Plan for wht€)S has responsibility pursuant to
Section 9.2 of Exhibit A within the timeframe(s)esiified in such plan after the occurrence of asasiier; or

(ii) if there occurs a Service Level TerminationeBY (as defined in Section 5 of Exhibit B (Serievel Termination Event)); or

(iii) if EDS materially breaches any of its othddligations or responsibilities under this Agreem@mtluding, without limitation, EDS'
obligation to complete the Transition Servicesated than January 31, 2002, and either (A) EDS faikure such breach within thirty (30)
days after written notice thereof or (B) such brecnot reasonably curable within thirty (30) dafter notice thereof; or

(iv) if EDS repeatedly breaches its obligationsemithis Agreement and such pattern of repeatedbesaconstitutes a material breach of this
Agreement even though the individuals breaches haea cured by EDS.

(b) Coors shall exercise its termination optiondieyivering to EDS written notice of such terminatidentifying the scope of the termination
and the termination date.

(c) Except as provided in Section 17.4, EDS shalieithe option, but not the obligation, to terméntiiis Agreement only if:
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(i) Coors fails to pay when due undisputed amo@usrs owes to EDS under this Agreement, [***]
(i) [***]

(iii) Coors materially breaches its obligations andrticle
8 (Confidentiality);

and Coors fails to cure such failure (with resgeatlauses (i) and (ii) above) or such breach (népect to clause (iii) above) within thirty
(30) days after receipt from EDS of written notibereof; provided, however, that such notice mi#stbe delivered in the manner described
in Section 19.9 to Coors' Chief Information Offigeraddition to the addressees set forth in

Section 19.9; (B) with respect to clauses (i) a@fdabove, specify the exact amount required tphie to EDS or into the Escrow Account, as
applicable, and the calculation thereof; (C) sEDS' intention to terminate this Agreement; and ¢pgcify (subject to Section 17.6(a)) the
date on which such termination will become effegiivthe amount indicated is not paid (with resgeatlauses (i) and (ii) above) or if the
breach of Article 8 (Confidentiality) is not curédith respect to clause (iii) above), which datalkhe at least thirty (30) days after the date
such notice is delivered to Coors; and providethfen; that EDS may not terminate this Agreememwithin thirty (30) days after receipt fro
EDS of the foregoing written notice, (X) with regpéo clause (i) above, Coors pays the undisputeauats, if any, then owing, and notifies
EDS that it disputes the balance of the amounimeld by EDS, (Y) with respect to clause (ii) abo@eprs pays the disputed amount into the
Escrow Account or to EDS, pursuant to Section 18,5 (Z) with respect to clause (jii) above, Cooures the breach of Article 8
(Confidentiality).

(d) EDS hereby waives any rights it may have uniisrAgreement, at law or in equity to terminatis thgreement for any reason other than
that set forth in clause (c) above and Section.17.4

17.2 Termination for Convenience

(a) Coors shall have the option, but not the oliliga to terminate for convenience, this Agreenmarthe Application Maintenance and
Enhancements Service Tower. Coors' option to teataithe remainder of the Agreement shall survieeetkercise of its option to terminate
the Application Maintenance and Enhancements Seviever. Coors shall exercise its termination apbg (i) delivering to EDS written
notice of such termination identifying the scopehaf termination and the termination date (whicallgbe at least one-hundred and twenty
(120) days after the date of such notice) angéi)ing to EDS on or before such termination dageagbplicable amount set forth on Schedule
17.2.

(b) If a purported termination by Coors under Setti7.1 (Termination for Cause), Section 17.3 (Tieation Upon Change in Control),
Section 17.4 (Termination for Insolvency) or Sectiy.5 (Termination Upon Force Majeure Event) iedained pursuant to Article 18
(Dispute Resolution) not to be a proper terminaparsuant to such Sections, such
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termination shall be deemed a termination for coiemce subject to this Section. Coors shall pag@S, and Coors' liability to EDS in
consideration of such termination shall not excbedgreater of: (A) the termination for conveniefe® that would have been applicable if
Coors had instead delivered a notice of terminadioihhis Agreement pursuant to Section 17.2(ahatime of Coors' delivery of its notice of
purported termination under any Section describetié preceding sentence, and [***] Such paymeatidie in lieu of any other remedies
EDS may have under this Agreement, at law or intgquith respect to the matters described in thasti®n, and EDS expressly waives all
such remedies.

17.3 Termination Upon Change in Control

Coors shall have the option, but not the obligattorterminate this Agreement in its entirety ifedtly or indirectly, in a single transaction or
series of transactions, (i) a change in Contr@ DS occurs, or (ii) all or substantially all of thesets of EDS are acquired. EDS shall notify
Coors that any such event will or has occurrecas sis EDS is legally permitted to do so. Coordl glxarcise its termination option by
delivering to EDS, within one

(1) year after the last to occur of such eventgtaewr notice of such termination identifying thenténation date (which shall be at least one
hundred twenty (120) days after the date of sudice) [***]

17.4 Termination for Insolvency

Either Party shall have the option, but not thegatiion, to terminate this Agreement in its entirgithout payment of a termination fee if the
other Party (i) becomes insolvent or is unable é&hits debts as they mature, (i) files a volunfaatition in bankruptcy or seeks
reorganization or to effect a plan or other arramget with creditors, (iii) files an answer or otldeading admitting, or fails to deny or
contest, the material allegations of an involunfaetition filed against it pursuant to any act @in@ress relating to bankruptcy, arrangement
or reorganization, (iv) shall be adjudicated a apkor shall make an assignment for the benefitsadreditors generally, (v) shall apply for,
consent to or acquiesce in the appointment of aogiver or trustee for all or a substantial paitproperty, or (vi) any such receiver or
trustee shall be appointed and shall not be digeltlwithin thirty (30) days after the date of sa@pointment. A Party may exercise its
termination option pursuant to this Section bydsiing to the other party written notice of suchmtimation identifying the termination date.
Notwithstanding the foregoing, EDS shall not hawe tight to terminate this Agreement if Coors coundis to pay pursuant to this Agreenm
for Services during the pendency of any such barkyuor such other specified event.
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17.5 Termination Upon Force Majeure Event

(a) Coors shall have the option, but not the oliliga to terminate this Agreement or, from timeitoe, one or more affected Service Towers,
without payment of a termination fee, if EDS fabsperform any Services (excluding EDS' obligatiorsuccessfully implement that portion
of the Coors Disaster Recovery Plan for which ERS tesponsibility pursuant to Section 9.2 of Extibwithin the timeframe(s) specified
such plan, the breach of which obligation is subjeSection 17.1(a)(i)) in any material respe@séuse of the occurrence of a Force Maj
Event and:

(i) subject to clause (ii) below, EDS does not caueh failure within thirty (30) days after the aoence of the Force Majeure Event; or
(i) such failure is not reasonably curable witthirty (30) days after such occurrence.

(b) Coors shall exercise its termination optiondejivering to EDS written notice of such terminatidentifying the termination date, within
ninety (90) days after Coors' termination optiondraes exercisable pursuant to clause (a) above.

17.6 Extension of Expiration/Termination Effectidate

(a) Coors may, at its option, extend the expiratiate of the Term or the termination date of thenTé&egardless of whether the Agreement
has been terminated by Coors or EDS) one or marestby delivering written notice of such extendimEDS at least thirty (30) days before
such expiration date or termination date (as supir&ion date or termination date may have bedargled pursuant to the previous exercise
of such extension option one or more times); predjcowever, that:

(i) Coors may also extend the expiration date onitgation date (as it may have been extended puot$oahe previous exercise of the option
granted by this Section) without providing at lethstty (30) days written notice if Coors indicatesEDS in good faith that Coors requires
such extension because Coors' transition to a m#soorcer or to providing the Services internatig lbeen delayed; and

(i) the total of all extensions pursuant to thexcon shall not exceed eighteen (18) months; and
(iii) the total length of the Term, including anytensions pursuant to this Section shall not exsesén (7) years.

(b) This Agreement shall continue to govern thdqrerance of all Services during such extensionqués), except that if the Agreement was
terminated by EDS for Coors' nonpayment pursua@eiction 17.1(c)(i) (Termination for Cause, Non+payt of Undisputed Amounts), EDS
may, at its option, require Coors to pay the undaisg unpaid amounts then due from Coors to EDSeguaire Coors to pay for any Services
pursuant to this Section monthly in advance, bageh a reasonable estimate of the amount payabseéh Services.
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(c) EDS acknowledges that, if it were to breachthoeaten to breach, its obligation to continupravide Coors with Services during any
extension period(s), Coors may be irreparably hdrriresuch a circumstances, Coors shall be entitigntoceed directly to a court of
competent jurisdiction and obtain such injunctideclaratory or other injunctive relief as may bas@nably necessary to prevent such breach

17.7 Effect of Termination

Termination of this Agreement or any Service Towersany reason under this Article shall not aff@cany liabilities or obligations of either
Party arising before such termination or out ofélients causing such termination or

(il any damages or other remedies to which a Ragty be entitled under this Agreement, at law a¥daity arising from any breaches of s
liabilities or obligations.

17.8 Expiration/Termination Assistance

(a) Commencing one (1) year before the expiraticthe® Term or, if applicable, upon delivery of anténation notice by Coors or EDS
pursuant to Article 17 (Termination), and contirgiimtil six (6) months after the expiration of therm or, if applicable, six (6) months after
the termination date (as such expiration dateroniteation date may be extended pursuant to

Section 17.6 (Extension of Expiration/TerminatidifeEtive Date)), EDS shall provide to Coors or Gdalesignee the assistance reasonably
requested by Coors to facilitate the orderly transf the Services to Coors or its designee, inotydvithout limitation, the assistance
described in Exhibit D (collectively, "Terminatidssistance"). This Agreement shall continue to geike performance of all such
Termination Assistance before or after the expiratr termination of the Term; provided, howevbatt

(i) [*]

(i) after such expiration date or termination &®S shall have no obligation to continue perfargnservices other than the Termination
Assistance unless mutually agreed by the Partiethel event that Coors requests that EDS perfommifiation Assistance after such
expiration date or termination date, Coors shall BRS for:

(A) each hour of consulting services included imfli@ation Assistance at the rates specified in EixI@; and
(B) for other out-of-pocket expenses reasonablyrirer] by EDS in order to provide Termination Assiste; and

(i) if the Agreement was terminated by EDS ford€& nonpayment pursuant to Section 17.1(c)(i) fiieation for Cause, Non-payment of
Undisputed Amounts), EDS may, at its option, reg@oors to pay for any Termination Assistance pamsto clause
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(if) above monthly in advance, based upon a redderestimate of the amount payable for such Terigina\ssistance.

(b) EDS shall provide Coors and its auditors upsgquest the information used by EDS to determinehiggsges pursuant to clause (a) abov
Coors' auditors determine that the amounts chargdeDS did not comply with such clause, EDS stathburse Coors for (i) the excess
charges and (ii) the cost of the audit up to (lmitaxceeding) the amount of the excess chargeswtitinty (30) days after Coors' written
request (which shall include the relevant portiohthe audit report).

(c) EDS acknowledges that, if it were to breachthoeaten to breach, its obligation to provide Gowith Termination Assistance, Coors may
be irreparably harmed. In such a circumstancesrCalwll be entitled to proceed directly to a cafitompetent jurisdiction and obtain such
injunctive, declaratory or other injunctive reles may be reasonably necessary to prevent sucthbrea

17.9 Purchase of Equipment

(a) Notwithstanding clauses (b) and (c) belowhi$ tAgreement is terminated for any reason duffiregfirst thirty (30) months of the Term,
regardless of the reason for such termination, €sball assume from EDS, and EDS shall assign toCthe equipment lease entered into
between EDS and its third party equipment lessasraabout the Commencement Date pursuant to whith Eases the Transferred
Equipment from such lessor, provided that suchprgant lease requires the lessee to make equal magthents throughout the 30-month
term thereof and is otherwise on commercially stadderms. Coors shall continue to pay to EDS tleatklly Current Asset Payment until
the earlier of the expiration of such equipmenséear the date such assignment is consummatedharehfter Coors shall perform the
obligations of the lessee under such equipmentleas

(b) Upon expiration of the Term or upon terminatadrthis Agreement by Coors pursuant to Sectio {Yermination for Convenience): (i)
Coors shall purchase from EDS, and EDS shall sdlldors, all Equipment owned by EDS and used by EXxBusively to provide the
Services (excluding any Equipment used to suppp® Bersonnel); and (ii) Coors shall assume from ED#8 EDS shall assign to Coors,
any equipment lease entered into by EDS exclusieprovide equipment to Coors in connection with Services, provided that such
equipment lease requires the lessee to make equhiy payments throughout the term thereof arathierwise on commercially standard
terms.

(c) Upon termination of the Term pursuant to Secti@.1 (Termination for Cause) Section 17.3 (Teation Upon Change in Control)
Section 17.4 (Termination for Insolvency) and Settl7.5 (Termination Upon Force Majeure Event)O@ors shall have the option, but not
the obligation, to purchase (and EDS shall, at €aaption, sell to Coors) any or all Equipment od/bg EDS and used by EDS primarily to
provide the Services; and (ii) Coors shall havedgpiion, but not the obligation, to assume from EBSd EDS shall, at Coors' option, assign
to Coors), any EDS equipment lease entered int6m$ primarily for the purpose of providing the Sees; provided, that in order to exert
the options described in
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clauses (i) and (ii) above, Coors must notify EDSvbich assets it intends to purchase and/or ledthén thirty (30) days after Coors' delive
to EDS of Coors' notice of termination.

[***]
[***]
17.10 EDS Software License

Upon expiration or earlier termination of the TeD)S shall grant to Coors or its designee (foritiernal use of Coors, its Affiliates and the
other entities described in Section 3.3) a perpetualdwide, royalty-free, nonexclusive licenseuse, copy, maintain, modify, enhance and
create derivative works of EDS Software used twigiethe Services at the end of the Term, and Bi28 siaintain, modify and update such
EDS Software on reasonable terms and conditiodegsofavorable than those offered to other EDSocusts. If for any reason any such E
Software is not available to Coors or such desigmemnnot be licensed to Coors or such designte a&xpiration or earlier termination of
the Term, EDS shall procure [***] a license for stilute Software with substantially equivalent ftiogality, [***].

17.11 Third Party Contracts

Upon expiration or earlier termination of the TeD)S shall, at Coors' request, and to the extemipted by the applicable Third Party
Contract and any applicable Third Party Consersigago Coors or its designee any Third Party Safenicenses (excluding EDS licenses
also used to provide services to other EDS custenagrd any Third Party Service Contracts (excludibg agreements also used to provide
services to other EDS customers) used to providelgor Services at the end of the Term. EDS slsallcommercially reasonable efforts to
obtain any necessary third party consents to sssigrament. [***] Concurrently with such assignme@tors shall deliver to EDS a corporate
check payable to EDS equal to the amount, if ahpagments made by EDS pursuant to such Third Faofiware Licenses and Third Party
Services Contracts attributable to the period afteh assignment. If any of the Third Party Consraeassigned to Coors are Third Party
Contracts listed on Schedule 5.3(b), EDS shall atsign to Coors, [***] any remaining portion oktlprepayments listed on such Schedule,
concurrently with such reassignment.
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17.12 Offers to EDS Employees

Beginning six (6) months before expiration of thexr, (or, if applicable, upon delivery of a notifepartial or complete termination pursuant
to this Article), Coors shall be entitled to seekire any EDS employee who has spent substanéhlbf his or her working hours in the
preceding six (6) months providing Services to Gaehich are expiring (or, if applicable, being térated by Coors), provided, however, 1
the effective date of any such employee's employmwéh Coors may not be prior to the end of therii€or, if applicable, the effective date
of the termination of the Services which are bearginated), unless such employee is required b Elperform Termination Assistance
which case, the effective date of such employee@@/ment date with Coors shall be after the datevhich EDS no longer requires such
employee to perform the Termination Assistance. EB&I not interfere with Coors' efforts, shall motforce any restrictions imposed on s
employees by agreement or policy which would imtexfwith Coors' efforts, and shall provide Coorseas to such employees for the
purposes of interviews, evaluations and recruitment

17.13 Return of Confidential Information

Immediately upon termination or expiration of therm, or otherwise at Coors' request, EDS shall nditionally return to Coors all of Coo
Confidential Information, including, without limiti@n, Coors Data, Coors Software, and Third Padfpv#are licensed to Coors, in each case
in the form maintained by EDS or as otherwise reably requested by Coors. EDS shall not have ahy to retain, encrypt, corrupt or
destroy any of Coors' Confidential Information, &S hereby waives any and all statutory or comtaanliens, claims of lien or similar
rights, remedies or encumbrances that may nowrealfter exist and might limit or condition EDS' igialtions under this Section.

ARTICLE 18
DISPUTE RESOLUTION

18.1 General

Any dispute or controversy between the parties wapect to the interpretation or application of provision of this Agreement or the
performance by EDS or Coors of their respectivégaltibns hereunder shall be resolved as providékisnArticle.

18.2 Informal Dispute Resolution
The Parties may, if they mutually agree to do sienapt to resolve the dispute informally in thddaling manner:

(a) Either Party may submit the dispute to a joorhmittee (the "Dispute Resolution Committee"),sisting of (i) Coors' Chief Information
Officer, and (ii) EDS' Western Region Client Exéeat(or, in each case, any successor office assusbstantially all of such office's
responsibility). The Dispute Resolution Committbalsmeet as often as the Parties reasonably deeessary to gather and analyze any
information relevant to the
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resolution of the dispute. The Dispute Resolutiam@ittee shall negotiate in good faith in an effortesolve the dispute.

(b) If the Dispute Resolution Committee determiimegood faith that resolution through continueccdissions by the Dispute Resolution
Committee does not appear likely, the dispute dieleferred to the Steering Committee to negotiatsolution of the dispute.

(c) During the course of negotiations, all reastmadquests made by one Party to the other forpnimileged information, reasonably related
to the dispute, shall be honored in order that edi¢che Parties may be fully advised of the othgosition.

(d) The specific format for the discussions shaldetermined at the discretion of the Dispute Reigwl Committee or the Steering
Committee, but may include the preparation of agjigeon statements of fact or written statementsosition.

(e) Proposals and information exchanged duringrtfoemal proceedings described in this Article be¢w the Parties shall be privileged,
confidential and without prejudice to a Party'salggpsition in any formal proceedings. All suchmweals and information, as well as any
conduct during such proceedings, shall be subje€blorado Rules of Evidence, Rule 408, and shlelhbdmissible in any subsequent
proceedings (but this provision shall not be carestrto render inadmissible documents or other ecelenerely because they were referred
to, transmitted or otherwise used in any such m&dmproceedings.

() Notwithstanding this Section 18.2, either Partgsy commence formal dispute resolution proceedmgsuant to Section 18.3(a)
(Arbitration) with respect to any dispute withourst observing the procedures set forth in thistiSac

18.3 Arbitration

(a) Except as set forth in clause (b) below, amtrowersy or claim arising out of or relating tasthgreement, or any alleged breach hereof,
including any controversy regarding the arbitrapitf any dispute, shall be settled at the reqagstther Party by binding arbitration in
metropolitan Denver, Colorado before and in acaocdawith the then existing Commercial Arbitrationl& of the American Arbitration
Association (the "Rules"). In any dispute in whtble amount in controversy is less than One Milliwilars ($1,000,000), there shall be one
(1) arbitrator agreed to by the Parties or, iffagties are unable to agree within thirty (30) dafysr demand for arbitration is made, selected
in accordance with the Rules. In all other casesstlshall be three (3) arbitrators, one (1) of whstiall be selected by Coors within thirty (.
days after demand for arbitration is made, on@{i)hom shall be selected by EDS within thirty (8@ys after demand for arbitration is
made, and one (1) of whom shall be selected bywtbdParty-appointed arbitrators within thirty (3f9ys after the date the last of them was
selected. If one or more arbitrator(s) is not geléevithin the time period stated in the precediagtence, such arbitrator(s) shall be selected
pursuant to Rule 13 of the Rules. Any arbitratopf®posed by the American Arbitration Associatibalshave at least five (5) years
experience in complex data processing transactidre arbitrators shall apply the law set forth in

Section 18.5 to govern this Agreement and shaléhbe power to award any remedy
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available at law or in equity; provided, howevéattthe arbitrators shall have no jurisdiction toead this Agreement or grant any relief not
permitted herein or beyond the relief permittedeirerAny award rendered by the arbitrators shafimed and binding on the Parties, and
judgement on such award may be entered in any banihg jurisdiction thereo

(b) Notwithstanding clause (a) above:

(i) Either Party may request a court of competearisgiction to grant provisional injunctive or othrelief to such Party solely for the purpose
of maintaining the status quo until an arbitratan cender an award on the matter in question acll award can be confirmed by a court
having jurisdiction thereof.

(ii) If a third party brings a claim or lawsuit dgat one or both of the Parties relating in any wathis Agreement, the Party named in such
claim or lawsuit may, at its option, file a crogssplaint against the other Party in such lawsuthwéspect to the controversy or claim, in
which case the controversy or claim shall be resblyy such court in lieu of arbitration.

(iii) If a controversy or claim is related in anyawto a breach or threatened breach of provisibtii®Agreement concerning Confidential
Information or intellectual property, such controyeor claim shall, at the request of either pantyresolved by a court of competent
jurisdiction.

(iv) If a controversy or claim is related in anyyw#a a breach or threatened breach of any provisidhis Agreement expressly providing for
equitable remedies, the Party seeking such remedigsat its option, do so in a court of compejensdiction.

18.4 Continued Performance

Subject to Section 13.5 (Setoff and Withholding)thbparties shall continue performing their respecbbligations and responsibilities under
this Agreement while any dispute is being resolwealccordance with this Article, unless and uniitts obligations are terminated or expire
accordance with the provisions of this Agreement.

18.5 Applicable Law

All questions concerning the validity, interpretetiand performance of this Agreement shall be gmaby and decided in accordance with
the laws of the State of Colorado, as such lawsppdied to contracts between Colorado residemtisate entered into and performed entirely
within the State of Colorado.

18.6 Jurisdiction and Venue

The Parties hereby submit and consent to the axeljigrisdiction of any state or federal court wjtinisdiction over Jefferson County,
Colorado, and irrevocably agree that all actiongroceedings relating to this Agreement, other granaction or proceeding required by this
Article to be submitted to arbitration, shall bigiated in such courts, and each of the Partiegegaany objection which it may have based on
improper venue or forum non conveniens to
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the conduct of any such action or proceeding ith fwurt. Notwithstanding the foregoing, the Paréils® consent to the jurisdiction of any
court described in Section 18.3(b)(ii), with regpecclaims and controversies described in sucti®@eand irrevocably agree that all such
claims and controversies may be litigated in archstourt, and waive any objection which they mayehbased on improper venue or forum
non conveniens to the conduct of any such actiggrareeding in any such court. Nothing in this fecshall affect the obligation of the
Parties with respect to the arbitration of dispytessuant to Section 18.3.

18.7 Fees and Costs

In any legal action, the prevailing Party shalldngitled to recover, in addition to its damagedbjsct to any applicable limitations stated
elsewhere in this Agreement), its reasonable atj&'rfees, expert witness fees, and other ordimadynecessary costs of litigation, as
determined by the arbitrators or court. Such ciostside, without limitation, costs of any legal peedings brought to enforce or appeal a
judgment or decree. Each Party shall pay its oworragys' fees and o-half (1/2) of all arbitration costs (including tfees and expenses of
the American Arbitration Association and the adiibr(s)), subject to final apportionment by theitaalors.

18.8 Remedies

The Parties agree that in the event of any breatireatened breach of any provision of this Agreeti) concerning Confidential
Information, (ii) concerning intellectual properights or (iii) for which equitable remedies argeassly provided in this Agreement, money
damages may be an inadequate remedy. Accordinglyisions concerning Confidential Information otelectual property rights may be
enforced by the preliminary or permanent, mandabongrohibitory injunction or other order of a cbaf competent jurisdiction, and either
Party may seek from a court of competent jurisdicequitable remedies for breaches of any provisexpressly providing for such remed

ARTICLE 19
MISCELLANEOUS

19.1 Interpretation

(a) All Schedules are hereby incorporated into Agiseement by reference. In the event of any condii inconsistency between this Master
Services Agreement and the Schedules, such cooflioconsistency shall be resolved by giving pdecee first to this Master Services
Agreement and second to the Schedules.

(b) In this Agreement, words importing the singulamber include the plural and vice versa and wamgerting gender include all genders.
The word "person” includes, subject to the contexthich it appears, an individual, partnershigaasation, corporation, trustee, executor,
administrator or legal representative.

(c) In this Agreement, unless otherwise specificptovided:
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(i) In the computation of a period of time fromesified date to a later specified date, the wdmiti" means "from and including” and the
words "to" and "until" each mean "to but excluding.

(i) References to a specified Article, Sectiorpsection, Schedule or other subdivision shall bestraed as references to that specified
Article, Section, subsection, Schedule or othedsusion of this Agreement unless the context othse requires.

(iii) The word "dollar" and the symbol "$" refer tdnited States dollars.

(iv) As provided in Section 14.4(b) (Mutual Covetsgnany reference to an approval or consent reduif a Party shall be deemed to include
the phrase "which approval or consent shall natrireasonably withheld" unless this Agreement granth Party the right to withhold such
approval or consent in its sole discretion.

(d) The Parties are sophisticated and have beeesemted by counsel during the negotiation of Agieement. As a result, the Parties beli
the presumption of any laws or rules relating ®ititerpretation of contracts against the draftereof should not apply, and hereby waive
any such presumption.

19.2 Binding Nature and Assignment

Neither Party may assign (whether by merger, ojmeratf law or otherwise) any of its rights or oldigpns under this Agreement without 1
prior written consent of the other Party; providedwever, that Coors may in its sole discretiongasts rights and obligations under this
Agreement to an Affiliate or to an entity which aggs all or substantially all of its assets oafty successor in a merger or acquisition; and
provided further, that EDS may grant to its thiatty equipment lessor with respect to the TransteEquipment EDS' right to receive and
collect the Monthly Current Asset Payments in adaace with this Agreement. No assignment by a P&yl relieve such Party of its rights
and obligations under this Agreement. Subject édftiiegoing, this Agreement shall be binding onRlaeties and their respective successors
and assigns.

19.3 Expenses

In this Agreement, unless otherwise specificallgvited, all costs and expenses (including the &@elsdisbursements of legal counsel)
incurred in connection with this Agreement ande¢bmpletion of the transactions contemplated by Algieeement shall be paid by the Party
incurring such expenses.

19.4 Amendment and Waiver

No supplement, modification, amendment or waivethaf Agreement shall be binding unless executenriting by the Party against wha
enforcement of such supplement, modification, anmet or waiver is sought. No waiver of any of thevisions of this
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Agreement shall constitute a waiver of any othewjzion (whether or not similar) nor shall such veiconstitute a continuing waiver unless
otherwise expressly provided.

19.5 Further Assurances

Each Party shall provide such further documeniasiruments required by the other Party as maybasanably necessary or desirable to give
effect to this Agreement and to carry out its psavis.

19.6 Publicity

All media releases, public announcements and aliselosures by either Party relating to this Agreatror the subject matter hereof,
including promotional or marketing material, butkxing announcements intended solely for intedistribution or to meet legal or
regulatory requirements, shall be coordinated aittd approved by the other Party prior to release.

19.7 Severability

Any provision in this Agreement which is prohibitedunenforceable in any jurisdiction shall, astich jurisdiction, be ineffective to the
extent of such prohibition or unenforceability vdtlt invalidating the remaining provisions or affegtthe validity or enforceability of such
provision in any other jurisdiction.

19.8 Entire Agreement

This Agreement, including the Schedules, constttite entire agreement between the Parties pengainithe subject matter hereof and
supersedes all prior and contemporaneous agreerederstandings, negotiations and discussionstheheral or written, of the Parties
pertaining to the subject matter hereof, includinghout limitation, the SAP Hardware Purchase éefigreement dated July 16, 2001
between EDS and Coors; provided, that the Congsutgreement Number 7500018533 dated October 2&) aétong Coors, EDS and
Electronic Data Systems Corporation shall continuerce with respect to the matters describedeiineThere are no warranties,
representations or other agreements between ttiespir connection with the subject matter heremfgt as specifically set forth in this
Agreement.
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19.9 Notices

Any notice, demand or other communication requaedermitted to be given under this Agreement dbalin writing and shall be deemed
delivered to a Party (i) when delivered by handaurier, (ii) when sent by confirmed facsimile wilcopy sent by another means specifie
this Section, or (iii) six (6) days after the dafamailing if mailed by United States certified maeturn receipt requested, postage prepaid, in
each case to the address of such Party set fdatvifer at such other address as the Party may fiom to time specify by notice deliverec
the foregoing manner):

If to EDS, to:

EDS Information Services, L.L.C.
833 W.S. Boulder Road
Louisville, CO 80027

Attn: Mike O'Hair

Tel: (303) 666-3948

Fax: (303) 666-3965

with a copy to:

EDS Information Services, L.L.C.
5400 Legacy Drive

Mailstop H3-3A-05

Plano, TX 75024

Attn: General Counsel

Tel: (972) 605-5500

Fax: (972) 605-3491

If to Coors, to:

Coors Brewing Company
Mail Number CE130
P.O. Box 4030

Golden, CO 80401

Attn: Tammy Berberick
Tel: (303) 277-2545

Fax: 303-277-7086

with a copy to:

Coors Brewing Company
Mail No. NH312

P.O. Box 4030

Golden, CO 80401

Attn: General Counsel
Tel: (303) 277-2505

Fax: 303-277-6517
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19.10 Survival

Any provision of this Agreement which contemplapesformance or observance subsequent to any tetiorina expiration of this
Agreement, including, without limitation, Sectiore@No Employment Offers), Section 7.4 (Other ligetiual Property), Section 7.5 (Resid
Rights), Article 8 (Confidentiality), Article 10 (4dits), Section 12.1 (Charges) with respect to iBesvrendered during the Term, Section
(Taxes), Section 12.6 (Recordkeeping), Article IlBlémnification), Article 16 (Limitations on Liality), Sections 17.7 through 17.13,
inclusive (Termination) and Article 18 (Dispute Rkgion) shall survive the expiration or earliemgnation of the Term and continue in full
force and effect. Without limiting the foregoingjs the Parties' specific intent that EDS' indefination obligations pursuant to Article 15
(Indemnification) relating to the Golden Data Ceratrd the Golden Data Center Lease (as amendedifrato time) shall survive with
respect to events occurring before or after thmiteation or expiration of this Agreement.

19.11 Independent Contractor

EDS shall perform its obligations under this Agreetas an independent contractor of Coors. Nothérgin shall be deemed to constitute
EDS and Coors as partners, joint venturers, océh and agent. EDS has no authority to bind Cteagally or equitably by contract,
admission, acknowledgment or undertaking, or toaggnt Coors as to any matters, except as exprsiigrized in this Agreement.

19.12 No Third Party Beneficiaries

Except as set forth in Article 15 (Indemnificatiarf)this Agreement, nothing in this Agreement, egsror implied, is intended to confer on
rights, benefits, remedies, obligations or lialdkton any person (including, without limitatiomysemployees of the Parties) other than the
Parties or their respective successors or pernmasns.

19.13 Counterparts

This Agreement may be executed in one or more eopatts, each of which shall be deemed an oridingall of which taken together shall
constitute one and the same instrument.
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IN WITNESS WHEREOF the Parties have executed tiggeAment as of the day and year first above written

COORS BREWING COMPANY EDS INFORMATION SERVICES, L.L.C.
By: /s/ TIMOTHY V. WOLF By: /s/ MICHAEL P. OTTAIR

Name: Timothy V. Wolf Name: Michael P -Ott-alr

Title: SRVP, CFO  Title: Client £ xecutive
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