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PROSPECTUS

$300,000,000

MOLSON€¢oos

Molson Coors Capital Finance ULC

4.85% Senior Notes due 2010

(Fully and unconditionally guaranteed by Molson €oBrewing Company and certain of its subsidiaries)

Offer for the outstanding 4.85% Senior Nadeie 2010 of Molson Coors Capital Finance ULGh@aggregate principal amount of
$300,000,000 (which we refer to as the "Old Not@s'g§xchange for up to $300,000,000 in aggregatepal amount of 4.85% Senior Notes
due 2010 which have been registered under the fBesukct of 1933, as amended (which we refer tthas'New Notes") upon the terms and
conditions set forth in this prospectus.

Terms of the Exchange Offer:

. Expires 5:00 p.m., New York City time, Decembe805, unless extended (the "expiration date").

. Not subject to any condition other than that thehaxge offer does not violate applicable law or iatgrpretation of the staff
the Securities and Exchange Commission.

. We can amend or terminate the exchange offer.

. We will exchange all 4.85% Senior Notes due 20H0 #ne validly tendered and not validly withdray
. We will not receive any proceeds from the exchaoffgr.

. The exchange of notes will not be a taxable exchdogU.S. federal income tax purposes.

. You may withdraw tendered outstanding Old Notestang before the expiration of the exchange o

Terms of the New Notes:

. The New Notes will be general unsecured senioigakibtns of Molson Coors Capital Finance Ul
. The guarantees will be general unsecured seniayatlans of the guarantors.
. The New Notes mature on September 22, 2010. TheMes will bear interest, which will be payablenéennually in cash,

a rate per annum of 4.85%, on each March 22 antk®der 22, commencing on March 22, 2006.



. We may redeem the New Notes in whole or in parhftime to time. See "Description of New Note

. The terms of the New Notes are identical in alleniat respects to our outstanding Old Notes exfigfttansfer restrictions ar
registration rights.

For a discussion of specific risks that you shouldonsider before tendering your outstanding 4.85% Sgor Notes due 2010 in the
exchange offer, see "Risk Factors" beginning on pag9.

There is no public market for the Old Notdewever, you may trade the Old Notes in the Rei@ffering Resale and Trading through
Automatic Linkages, or PORTAL™, market.

Each brokedealer that receives New Notes pursuant to theasgehoffer must acknowledge that it will delivggraspectus in connectit
with any resale of the New Notes. A broker dealbowacquired Old Notes as a result of market makimather trading activities may use this
exchange offer prospectus, as supplemented or adeimdconnection with any resales of the New Notes

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of the New
Notes or determined if this prospectus is truthfulor complete. Any representation to the contrary is criminal offense.

The date of this prospectus is November 3, 2005




This prospectus incorporates by reference docuntieatsre not presented in this prospectus or el with this prospectus. Copies of such
documents, other than exhibits that are not spedifi incorporated by reference in this prospecaus,available without charge to any persc
whom this prospectus is delivered, upon writteorat request to: Molson Coors Brewing Company. Yy request these filings at no cost at
the following address: 1225 #7Street, Denver, Colorado, U.S.A. 80202, telephamaber (303) 277-6661, Attention: Corporate Secyetar
PLEASE ALLOW FIVE BUSINESS DAYS FOR DELIVERY.
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ENFORCEABILITY OF CIVIL LIABILITIES

Molson Coors Capital Finance is governedhaylaws of Nova Scotia, Canada. Some of its threccontrolling persons and officers, as
well as certain of the experts named in this proggeare residents of Canada or other jurisdict@side of the United States and all or a
substantial portion of their assets and a subsigmtirtion of our assets may be located outsidéetnited States. Molson Coors Capital
Finance has agreed, in accordance with the terrigeahdenture under which the notes will be isste@ccept service of process in any suit,
action or proceeding with respect to the indenturthe notes brought in any federal or state cogeted in New York City by an agent
designated for such purpose, and to submit touthgdjiction of such courts in connection with sisclits, actions or proceedings. However, it
may be difficult for holders of notes to effect\@ee within the United States upon Molson Coorsi@inance's directors, controlling
persons and officers and the experts named irptbigpectus or the documents incorporated by rederbarein who are not residents of the
United States or to enforce against them in theddrstates judgments of courts of the United Statedicated upon civil liability under U.S.
federal securities laws.




FORWARD-LOOKING STATEMENTS

This prospectus, including the documentsiiporated by reference herein, contains "forwamking statements" within the meaning of
Section 27A of the Securities Act and Section 2fEhe Securities Exchange Act of 1934. From timértee, we may also provide oral or
written forward-looking statements in other matsriae release to the public. Forward-looking statets give our current expectations or
forecasts of future events. You can identify thets¢ements by forward-looking words such as "expéanticipate,” "plan,” "believe,” "seek,"
"estimate,” "outlook," "trends," "future benefitsstrategies,” "goals" and similar words. In adutiti statements that we make in this prospectus
including the documents incorporated by referereaein that are not statements of historical fact alao be forward-looking statements.

Forward-looking statements are not guaesté our future performance and involve risks,antainties and assumptions that may cause
our actual results to differ materially from thepextations we describe in our forward-looking stegats. In particular, our indebtedness could,
among other things, hinder our ability to adjugtidéy to changing market conditions, make us maraerable in the event of a downturn to
our business and place us at a competitive disadgamelative to less leveraged competitors. Yaukhnot place undue reliance on forward-
looking statements. We do not promise to notify ifome learn that our assumptions or projectioreswarong for any reason. We do not
undertake any obligations to update forward-loolstafjements, whether as a result of new informafidare events or otherwise. You should
be aware that the factors we discuss in "Risk Fattnd elsewhere in this prospectus could causaaiual results to differ from any forward-
looking statements.

ABOUT THIS PROSPECTUS

Except as otherwise specified, as uselisnprospectus, the term "parent” refers to MolSownrs Brewing Company; the terms "Molson
Coors," "we," "us," and "our" refer to Molson Cod@sewing Company and its consolidated subsidiages|; the term "issuer” or "Molson
Coors Capital Finance" refers to Molson Coors Gdyitnance ULC, an indirect wholly-owned subsidiafyMolson Coors Brewing Company,
and the term "subsidiary guarantor" refers to amgrgntor of the obligations under the notes othan tMolson Coors Brewing Company.
Unless otherwise indicated, all references to "&rsll' "U.S. $" and "$" are to United States dolkand all references to "Cdn. $" are to

Canadian dollars.

TRADEMARKS

We own or license all of our trademarksdthof our brands, including Coors Light®, Coor€®iginal, Coors® Non-Alcoholic, Extra
Gold®, Molson Canadian®, Molson Dry®, Zima®, Vibe®gorge Killian's® Irish Red™, Keystone®, Blue Md¥nCaffrey's Ale®,
Carling®, Grolsch®, Hooch®, Red™, Reef®, Worthing@®and Kaiser®. This prospectus and the documenctsporated by reference herein
also contain trademarks and trade names of oursfasither companies. All brand names or other traatés appearing herein and therein are
the property of their respective holders.




SUMMARY

The following summary is qualified in its entirety by reference to the more detailed information and the financial statements appearing
elsewherein or incorporated by reference in this prospectus.

Molson Coors Brewing Company

Molson Coors Brewing Company is the fittingest brewer in the world. It sells its product®Niorth America, Europe, Latin America and
Asia. Molson Coors is a leading brewer in Canaltla,United Kingdom, and the United States. Foundepidneering families and tracing its
roots back to 1786, Molson Coors Brewing Compars/I&breweries and 15,000 employees worldwide.btamds include Coors Light,
Molson Canadian, Carling, Kaiser, Coors, Killialnish Red and Zima XXX.

We have dual principal executive officesdted at 1225 1% Street, Denver, Colorado, U.S.A. 80202, telephamaber (303) 277-6661,
and 1555 Notre Dame Street East, Montréal, Québacada, H2L 2R5, telephone number (514) 521-1786.

Our website address is www.molsoncoors.ddame of the information on our website or accdsditrough our website constitutes a part
of this prospectus.

Molson Coors Capital Finance

The issuer, Molson Coors Capital Finansean unlimited liability company organized undez thws of Nova Scotia, Canada, and was
incorporated on December 29, 2004. Molson Coorsté@ldginance is an indirect wholly owned subsidiafyMolson Coors Brewing Compar
Its direct parent company is Coors Brewing Complatgrnational, Inc., a Colorado company. Molson Gd@apital Finance's only operations
relate to accessing bank financing and capital etar&n our behalf and on behalf of our Canadiasididries. Otherwise, Molson Coors
Capital Finance conducts no independent businéfess mo products or services and owns no prop&tblson Coors Capital Finance's
registered head offices are located at 800-195%UWfater Street, Halifax, Nova Scotia, B3J 2X2.

We have not included separate financiaéatants of Molson Coors Capital Finance in thisspeztus as the financial statements of
Molson Coors Brewing Company incorporated by refeecherein from the parent's Current Report on F&filed on September 9, 2005
include condensed consolidating financial informatdf Molson Coors Brewing Company, which presémfiarmation with respect to Molson
Coors Capital Finance as the issuer along withrin&tion of the parent and the subsidiary guarantors

PURPOSE OF THE EXCHANGE OFFER

On September 22, 2005, we sold, throughvate placement exempt from the registration rezraents of the Securities Act,
$300,000,000 in aggregate principal amount of 085% Senior Notes due 2010, all of which are elggtb be exchanged for New Notes. We
refer to these notes as "Old Notes" in this prospgec

Simultaneously with the private placemefithe Old Notes, we entered into a registratiohtsgagreement with the initial purchasers of
the Old Notes. Under the registration rights agreaimwve are required to use our reasonable best®fb cause a registration statement for
substantially identical Notes, which will be issurdxchange for the Old Notes, to be filed with20 days and to become effective on or
within 180 days of issuance of the Old Notes. Werrto the Notes to be registered under this exgbarifer registration statement as "New
Notes" and collectively with the Old Notes, we reffethem as the "Notes" in this prospectus. Yoy mechange your Old Notes for Ne¢
Notes in this exchange offer. You should read ikeu$sion under the headin—Summary of the
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Exchange Offer,” "The Exchange Offer" and "Desdipbf the New Notes" for further information redarg the New Notes.

We did not register the Old Notes underSkeurities Act or any state securities law, nomeadntend to after the exchange offer. As a
result, the Old Notes may only be transferrednmitid circumstances under the securities lawsolddrs of the Old Notes do not exchange
their Old Notes in the exchange offer, they losgrttight to have the Old Notes registered underSbcurities Act, subject to certain
limitations. Anyone who still holds Old Notes aftee exchange offer may be unable to resell thilrNDtes.

SUMMARY OF THE EXCHANGE OFFER

Securities Offere: $300 million principal amount of 4.85% Senior Notkge 2010

The Exchange Offer We are offering to exchange the Old Notes for a pkincipal amount of
New Notes. Old Notes may be exchanged only in nadggrincipal ai
maturity multiples of $1,000. This exchange offebeing made pursuant
a registration rights agreement dated as of Sepeg®y 2005 which
granted the initial purchasers and any subsequsdéfs of the Old Notes
certain exchange and registration rights. This arge offer is intended to
satisfy those exchange and registration rights veiipect to the Old Notes.
After the exchange offer is complete, you will mader be entitled to any
exchange or registration rights with respect toryold Notes

Expiration Date; Withdrawal of The exchange offer will expire at 5:00 p.m. New K @ity time, on

Tender December 5, 2005, or a later time if we choosexteral this exchange
offer. You may withdraw your tender of Old Notesaal time prior to the
expiration date. All outstanding Old Notes that eaédly tendered and not
validly withdrawn will be exchanged. Any Old Notest accepted by us 1
exchange for any reason will be returned to yoauatexpense as promptly
as possible after the expiration or terminatiothefexchange offe

Resales We believe that you can offer for resale, reseill atherwise transfer the
New Notes without complying with the registratiamdgprospectus delive
requirements of the Securities Act

. you acquire the New Notes in the ordinary courseusiness

. you are not participating, do not intend to papi@te, and hav
no arrangement or understanding with any person to
participate, in the distribution of the New Not

. you are not an "affiliate" of ours, as defined inlé&k405 of the
Securities Act; an

. you are not a brok-dealer.

If any of these conditions is not satisfied and yramsfer any New Notes
without delivering a proper prospectus or withou&lifying for a
registration exemption, you may incur liability werdhe Securities Act. V!
do not assume or indemnify you against this ligi

Each broker-dealer acquiring New Notes issuedt§ooivn account in
exchange for Old Notes, which it acquired througdrket-making
activities or other trading activities, must ackihesdge that it will deliver a
proper prospectus when any New Notes issued imtbeange offer are
transferred. A broker-dealer may use this prospgefttuan offer to resell, a
resale or other retransfer of the New Notes issuélge exchange offe

Conditions to the Exchange
Offer Our obligation to accept for exchange, or to ighigeNew Notes in

exchange for, any Old Notes is subject to certastanary condition



Procedures for Tendering Old
Notes

United States Federal Income
Tax Considerations

Use of Proceeds

relating to compliance with any applicable lawaoy applicable
interpretation by any staff of the Securities adtiange Commission, or
any order of any governmental agency or courtwf i&/e currently expect
that each of the conditions will be satisfied amat tho waivers will be
necessary. See "The Exchange (—Conditions to the Exchange Offe

The Old Notes were issued as global securitiesrserd deposited upon
issuance with TD Banknorth, National Associatiorichtissued
uncertificated depository interests in those outditag Old Notes, which
represent a 100% interest in those Old Notes, soOdpository Trust
Company.

Beneficial interests in the outstanding Old Notekich are held by direct
or indirect participants in the Depository Trustn@many, are shown on,
and transfers of the Old Notes can only be madwutiir, records
maintained in boc-entry form by The Depository Trust Compa

You may tender your outstanding Old Notes by irgttng your broker or
bank where you keep the Old Notes to tender themdo. In some cases
you may be asked to submit the BL-colored "Letter of Transmittal" that
may accompany this prospectus. By tendering yodrNaites you will be
deemed to have acknowledged and agreed to be lyuthe terms set
forth under "The Exchange Offer.” Your outstandigl Notes must be
tendered in multiples of $1,00

A timely confirmation of boolentry transfer of your outstanding Old Nc
into the exchange agent's account at The Depositast Company, under
the procedures described in this prospectus uhddngading "The
Exchange Offer" must be received by the exchangeatamn or before

5:00 p.m., New York City time, on the expiratiortel

The exchange offer should not result in any incogaén or loss to the
holders of Old Notes or to us for United Statesdfedincome Tax
Purposes. See "Certain U.S. Federal Income Taxi@emasions.'

We will not receive any proceeds from the issuasfdde New Notes in tt
exchange offer




Exchange Agent

PORTAL Market

Shelf Registration Statement

Please refer to "Description of the New Notes" in this prospectus for more information about the New Notes. All referencesto "notes' are

to the New Notes.

Issuer

Securities Offered

Maturity
Interest Payment Dat

Denominations

Guarantees

Ranking

Optional Redemption

Redemption for Tax

Reasons

Covenants

TD Banknorth, National Association is serving as ¢ixchange agent for
the exchange offe

There is no public market for the Old Notes. Howeyeu may trade the
Old Notes in the Private Offering Resale and Trgdimough Automatic
Linkages, or PORTAL™, marke

In limited circumstances, holders of Old Notes meguire us to register
their Old Notes under a shelf registration statetrr

TERMS OF THE NEW NOTES

Molson Coors Capital Finance, an unlimited liagiilbmpany organize
under the laws of Nova Scotia, Cana

$300 million in principal amount of 4.85% seniote®due September 22,
2010.

September 22, 201
March 22 and September 22, commencing March 2%..

The notes will be issued in denominations of $1,800 integral multiples
of $1,000.

The notes will be fully and unconditionally guareed on a joint and
several basis by the issuer's parent, Molson C8@wing Company, a
Delaware corporation, and certain of its existing &ture U.S.
subsidiaries

The notes and guarantees will be senior unsecun@ghtions of the issuer
and the guarantors, respectively, and will rankaflgwvith all of the
issuer's and guarantors' other unsecured and urtoated indebtednes

The issuer may redeem the notes, in whole at amg d¢ir in part from time
to time, at the redemption price described understiption of the New
Notes—Optional Redemption.

Subject to the conditions described herein, ifa assult of a change in or
amendment to law or any official position with respthereto, the issuer
has become or would become obligated to pay Additidmounts (as
defined in "Description of the New Notes—Paymen#dstlitional
Amounts"), the issuer may redeem the notes in whotenot in part at a
price equal to the principal amount of the notegether with accrued but
unpaid interest

The issuer will issue the notes under an indentuith, The Canada Trust
Company and TD Banknorth, National Association@$rastees
(collectively, the "trustee™). The indenture, amarther things, restricts the
ability of the parent, the issuer and the parémg'stricted subsidiaries," as
that term is defined in the indenture,

. incur indebtedness for borrowed money or evidergedotes
or similar instruments secured by mortgages, dirext
indirectly, on any principal brewery, manufacturjipgocessin
or packaging plant or warehouse located in theddnBtates ¢



Use of Proceeds

Additional Securities

Book-Entry, Clearance and
Settlement

Governing Law

Canada unless the notes are secured equally aidyratith,
or prior to, that indebtedness; a

. enter into specified sale and leaseback transactidth respec
to any principal brewery, manufacturing, processing
packaging plant or warehouse located in the Urfiteadies or
Canada unless the proceeds from those transaetierapplied
to repay indebtedness or to make expenditurehiéor t
expansion, construction or acquisition of suchaampbr
warehouse

These covenants are subject to a number of excespdiod limitations,
including exceptions for transactions that, talegether, do not aggregate
to more than 15% of our "consolidated net tangasigets,” as that term is
defined in "Description of the New Notes—Certainfibigions." You
should carefully review the information under "Destion of the New
Notes—Certain Restrictions.

We will not receive any proceeds from the issuasfadbe New Notes in tt
exchange offer

Under the indenture we may, without the consethefolders of the
notes, "reopen” a series of notes and issue additimtes from time to
time in the future. The notes offered by this pexdps, the Old Notes, the
notes issued in the concurrent offering in Candda@0% senior notes di
2015 by Molson Coors Capital Finance (the "Conaureaffering") (and
the notes issued in exchange therefor), and anji@ual notes we may
issue in the future upon such a reopening willrbated as a single series
debt securities under the indenture. This meartsithaircumstances
where the indenture provides for the holders oésdb vote or take any
other action as a single class, the notes, theé\Otds, the notes issued in
the Concurrent Offering (and the notes issued aharge therefor), and
any additional notes that we may issue by reopethiageries, will vote or
take action as a single cla

The notes will be represented by one or more bowkreertificates
registered in the name of Cede & Co., a nomined lfier Depository Trust
Company ("DTC"). You will hold beneficial intereststhe notes through
DTC and its participants, and DTC and its indir@atl direct participants
will record your beneficial interest on their bookge will not issue
certificates to individual holders of notes exceptier limited
circumstances explained in "Description of the Néstes—Book-Entry,
Clearance and Settlement.” Settlement of the neilesccur through DTC
in same day fund:

The indenture and the notes will be governed byatws of the State of
New York.

Sinking Func
Trustee and Paying Age

Absence of a Public Market for
the Notes

There is no sinking fund for the not
TD Banknorth, National Associatio

We do not intend to list the Old Notes or New Natasany stock
exchange. The Old Notes and, if issued, the Nevedatill be a new isst
of securities for which there is no establishedketrAccordingly, there
can be no assurance that a market for the Old Mofesissued, the New
Notes, will develop or as to the liquidity of anyarket that may develo
The initial purchasers have advised us that thesently intend to make a
market in the Old Notes and, if issued, the NewedoHowever, they are
not obligated to do so, and any market making waipect to the Old
Notes or the New Notes may be discontinued witinotitce.



Risk Factors Investing in the notes involves risks. See "Risktbis" on page 9 of this
prospectus




SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA
OF MOLSON COORS BREWING COMPANY

The following table presents summary firiahand other data with respect to Molson Coorsaiding Company and has been derived from
(i) the audited consolidated financial statememtglolson Coors Brewing Company as of and for threehfiscal years ended December 26,
2004, (ii) our unaudited consolidated financiatestaents for the three and six month periods ended 26, 2005 and June 27, 2004, and
(i) the unaudited pro forma condensed combinedritial statements giving effect to the merger dblah Coors Company with Molson Inc.
to form Molson Coors Brewing Company, all of whiate included in our Current Report on Form 8-K d&@eptember 9, 2005 which is
incorporated by reference herein. The unauditedgroa condensed combined financial informationsdioet purport to represent what our
actual results would have been had the events asktirarein in fact occurred on the dates assunweds iit necessarily indicative of our futt
combined operating results or combined financiaitim. The information set forth below should kad together with the other information
contained herein and in the documents incorpotaye@ference herein.

The pro forma data for the year ended Déezrd6, 2004 were prepared as though the mergkmplaoce on December 29, 2003. The pro
forma data for the twenty-six weeks ended Jun€@65 were prepared as though the merger took pladsecember 27, 2004.

All amounts are in millions of United Stateollars.

Year Ended Twenty-six Weeks Endec
Pro Forma
Pro Forma June 27, June 26, June 26,
2002(a) 2003(a) 2004(a) 2004 2004(a) 2005(a) 2005
Consolidated Statement of Operations C

Sales $ 4956¢$ 5387.% 5819. % 8,378.: $ 2,785.( $ 3,627t $ 3,923.
Excise taxe! (1,180.9  (1,387.)  (1,513.9 (2,243.9 (710.9) (952.1) (1,067.9
Net sales 3,776.: 4,000.: 4,305.¢ 6,134.: 2,074.; 2,675.¢ 2,855.¢
Cost of goods sol (2,414}%  (2,586.9 (2,741.) (3,785.9) (1,314.9) (1,640.9) (1,726.¢
Gross profit 1,361.¢ 1,413 1,564.: 2,349.( 759.¢ 1,035.: 1,129.:
Other operating expense

Marketing, general and

administrative (1,057.9)  (1,105.9  (1,223.) (1,726.7) (605.¢) (819.%) (903.%)

Special (charge—credits 6.3 — 7.5 (189.0 — (128.9 (A71.5)
Total other operating expens (1,063.%) (1,105.9 (1,215.) (1,915.) (605.¢) (948.7) (1,075.9)
Operating incom: 298.: 307.¢ 348.¢ 433.¢ 153.¢ 87.C 54.C
Interest expen—net (49.7) (62.0) (53.2) (149.9) (28.€) (61.¢) (76.7)
Other income (expens—net 8.C 8.4 12.¢ 13.t — (3.0 2.7
Income (loss) before income tax 256.€ 253.¢ 308.1 298.] 125.( 22.2 (25.9)
Income tax expens (94.€ (79.2) (95.2) (133.9) (40.2) (21.9) (28.6)
Income (loss) before minority intere: 161.5 174.¢ 212.¢ 164.< 84.¢ 0.5 (54.0
Minority interests — — (16.2) 39.¢ (7.9 .G 12.4
Net income (loss $ 161.7 $ 174.¢ $ 196.7 $ 204.: $ 76.¢ $ 44 $ (41.6)

7
Dec. 29, Dec. 28, Dec. 26, June 27, June 26,
2002(b) 2003(b) 2004(b) 2004(b) 2005
Consolidated Balance Sheet Data (end of per
Cash and cash equivalents and short-term and long-
term marketable securiti $ 502 $ 194 % 123.( $ 36.2 $ 45.4
Working capital (94.0 (54.9 91.: (47.49) (984.7)
Properties, ne 1,380.: 1,450.¢ 1,445.¢ 1,411.( 2,513.:
Total asset 4,297 .c 4,444, 4,657.! 4,532.( 11,894,
Long-term debt, including current portic 1,425.¢ 1,229.% 919.7 1,142.. 1,722..
Other lon¢-term liabilities 784.% 883.¢ 948.¢ 969.2 2,434.;
Stockholders' equit 981.¢ 1,267.¢ 1,601.: 1,425.¢ 5,115.¢
Cash Flow Data
Cash provided by (used in) operatic $ 245.( $ 528.¢ $ 499.¢ 151.2 (125.9)
Cash used in investing activiti (1,570.9 (214.¢) (67.9) (5.9 (94.9)
Cash provided by (used in) financing activit 1,291.° (357.9) (335.%) (130.9) 147.1
Other Information
Barrels of malt beverages sold (in millior 31,84: 32,73¢ 32,70: 15,86( 20,89:



Capital expenditure $ 246.¢ $ 2405 $ 211t $ 752 $ 147.€

Total debt to total capitalizatic 60.€% 49.7% 36.£% 44.5% 34.&%
(@) Does not include Molson Inc. results prior to Fetsy9, 2005.
(b) Does not include Molson Inc. balances.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our unaudit®nsolidated ratio of earnings to fixed chargedlie fifty-two weeks and twenty-six weeks
ended June 26, 2005 and for each of the year®ifiix-year period ended December 26, 2004:

For the
Twenty-six Weeks Ended Year Ended
June 26, 2005(b June 26, 200t 2004(b) 2004
(pro forma) (actual) (pro forma) (actual) 2003 2002 2001(a) 2000(a)
Ratio of Earnings to Fixed Charg — 1.4 2.4 4.8 3.9 4.2 16.2 14.€
(@) Ratios prior to the purchase of Coors Brewers lemhind the issuance of $850 million of notes byr€@vewing Company in 2002.

(b) Assumes issuance of $300,000,000 in aggregateipairamount of the notes and Cdn.$900,000,000 gmeaghte principal amount of notes under the Coeot®ffering (and the
notes issued in exchange therefor) as of the begjrof periods presented.

For the purpose of calculating the rati@afnings to fixed charges, "earnings” consiseanfiings from continuing operations before
income taxes, excluding undistributed earningssjlé®m equity investees, and fixed charges, exctydmortization of capitalized interest ¢
preferred security dividend requirements of comdéd subsidiaries. "Fixed charges" consists ef@st costs, the interest factor in rentals,
amortization of debt issuance costs, preferredrggalividend requirements of subsidiaries and tajzied interest. Earnings were inadequa
cover fixed charges by $21.3 million for the twesty week pro forma period ended June 26, 2005sbfolnc.'s results for the period
beginning February 9, 2005 are included in theorfati the twenty-six weeks ended June 26, 2005.
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RISK FACTORS

Investing in the notes involves risks. Befmaking an investment decision, you should c#lyefonsider the following risk factors as w
as other information contained or incorporateddfgnence in this prospectus. The risks and uncdigaidescribed are not the only ones facing
us. Additional risks and uncertainties not presekiiown to us or that we currently deem immateamaly also impair our business operations.

Risk Factors Relating to Our Business
Because we will continue to face intense global qmtition, operating results may be negatively impet

The brewing industry is highly competitiged requires substantial human and capital ressu@mmpetition in our various markets could
cause us to reduce prices, increase capital aed efpenditures or lose market share, any of wbiehd have a material adverse effect on our
business and financial results. In addition, in eahour markets, our primary competitors have tni&lly greater financial, marketing,
production and distribution resources than we hale. In all of the markets where we will operatggressive marketing strategies by our r
competitors could adversely affect our financialules. In addition, industry trends indicate in@®@ consumer preference for lower priced,
value segment beer brands, which could resultsa & volume or operating margins.

Changes in tax, environmental or other regulations failure to comply with existing licensing, tradand other regulations could have a
material adverse effect on our financial condition.

Our business is regulated by federal, sfatavincial and local laws and regulations in @as countries regarding such matters as licer
requirements, trade and pricing practices, lalglliédvertising, promotion and marketing practicegtionships with distributors,
environmental and other matters. Failure to comytit these laws and regulations could result inltiss, revocation or suspension of our
licenses, permits or approvals. In addition, chariggax, environmental or any other laws or retjoites could have a material adverse effec
our business, financial condition and results afrafions.

We have indebtedness that is substantial in relatto our stockholders' equity.

As of September 25, 2005, we had approxipd2.7 billion in debt. As a result, a substdrtiartion of our cash flow from operations
must be dedicated to the payment of principal atetést on our debt. If our financial and operapiegformance is insufficient to generate
sufficient cash flow for all of our activities, oaperations could be negatively impacted. Our suttistl indebtedness could hinder our abilit'
adjust to rapid changes in market conditions aegpond to competitive pressures.

We are subject to fluctuations in foreign exchangaes, most significantly the British pound and ti@anadian dollar.

We hold assets and incur liabilities, emwvenues and pay expenses in different currenciaddition to the U.S. dollar, most significantly,
in Canadian dollars and British pounds. Subseqteetiite merger with Molson Inc., we have signifi¢gmhore foreign currency exposure to
Canadian dollar and the Brazilian Reais. Sincefioancial statements are presented in U.S. doNeesnust translate our assets, liabilities,
income and expenses into U.S. dollars at currectiamge rates. Increases and decreases in theofdheeU.S. dollar will affect, perhaps
negatively, the value of these items in our finahstatements, even if their value has not chaiyéukir original currency.
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Our operations face significant commodity price alige and foreign exchange rate exposure which couldterially and adversely affect o
operating results.

Molson Coors uses a large volume of agiical and other raw materials to produce its prégluncluding malt, hops and water. The
supply and price of these raw materials can betfieby a number of factors beyond our controlluidiog frosts, droughts and other weather
conditions, economic factors affecting growth dieeis, plant diseases and theft. To the extent &tiyecforegoing factors affect the prices of
ingredients, our results of operations could beemigty and adversely impacted. In addition, in Bragricultural and other raw materials are
priced based on the U.S. dollar and, since oussalBrazil are made in local currency, fluctuation the exchange rate between the U.S. ¢
and the Brazilian Reais may negatively impact @nimgs in Brazil. We have active hedging programaddress commodity price and foreign
exchange rate changes. However, to the extentile fadequately manage the foregoing risks, iniclgdf our hedging arrangements do not
effectively or completely hedge changes in foreigrency rates or commodity price risks, our ressaftoperations may be negatively
impacted.

We rely on a small number of suppliers to obtairetpackaging and raw materials we need to operate lmusiness.

For our U.S. business, we purchase mostiopaperboard and container supplies from a sisgplier or a small number of suppliers.
This packaging is unique to us and is not produmyedny other supplier. Additionally, we are conttedly obligated to purchase substantially
all our can and bottle needs in the United Stata® our container joint ventures or from our parsrnie those ventures, Ball Corporation and
Owens-Brockway Glass Container, Inc. Consolidatibthe glass bottle industry in North America heguced local supply alternatives and
increased risks of glass bottle supply disrupti@wors Brewers Limited ("CBL"), our British subsady, has only a single source for its can
supply. The inability of any of these suppliersrieet our production requirements without sufficitamie to develop an alternative source cc
have a material adverse effect on our businesssiipply and price of raw materials used to produaeproducts can be affected by a number
of factors beyond our control, including frostspaghts and other weather conditions, economic factfiecting growth decisions, various pl
diseases and pests. To the extent that any obtegding affects the ingredients used to producgmducts, our results of operations could be
materially and adversely affected.

Our success depends largely on the success of threeary products, one each in Canada, the Unitethtes and the United Kingdom; the
failure or weakening of one or more could materigladversely affect our financial result:

Although we currently have 14 productsim 0.S. portfolio, Coors Light represented morentba% of our Americas sales volume for
2004. Carling lager is the best-selling brand @ tinited Kingdom and represented approximately 85%BL sales volume in 2004. The
Molson Canadian brand represented 25% of Molsorsisales volume for the nine-months ended Deceg@t. Consequently, any material
shift in consumer preferences away from these lsramaly have a disproportionately large negative ahpa our business.

The loss of one or more of our licensing, distribom or other arrangements in Canada, Brazil or thé K. could have a material adverse
effect on the results of one or more reporting segmts.

We manufacture and/or distribute produttstber beverage companies, including those ofarmaore competitors, through various
licensing, distribution or other arrangements im&s#a, Brazil and the U.K. The loss of one or mdrhese arrangements could have a mat
adverse effect on the results of one or more regpgegments.
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If the contract we have with our current informatimtechnology service provider fails, we could exjgeice significant disruption in oul
business.

We rely exclusively on one information teology services provider for our network, help déskdware, and software configuration,
both at Coors Brewing Company and CBL. If the seg\rovider fails and we are unable to find a flitaeplacement in a timely manner, we
could be unable to properly administer our infolimratechnology systems in these two subsidiaries.

We are and will continue to be subject to variousntingent tax, environmental and other liabilitiesnd our reserves for those liabilities may
not be sufficient.

If actual costs for these contingent ligigis are higher than expected, we could be requo@ccrue for additional costs. In the course of
our respective businesses, we are subject to \slitigation claims and other contingent liabilgier hese include, among others, (i) claims
asserted against our subsidiary, Cervejarias K&rasil S.A., ("Kaiser") by Brazilian tax authog$, including claims for income taxes, federal
excise taxes, valuadded tax, revenue taxes (PIS/federal unemploymsuatance contribution) and federal social secuay (ii) claims by th
U.S. Environmental Protection Agency that we apotntially responsible party at the Lowry Suped@ite, and (iii) various other legal
claims arising in the ordinary course of our busges. While we have estimated and accrued for egpected to be incurred in connection
with our contingent liabilities, if actual costsdrigher than expected, we could be required touador additional costs and make additional
cash payments.

Litigation directed at the alcohol beverage indugtmay adversely affect our sales volumes and ousibass.

Molson Coors and many other brewers antilldib spirits manufacturers have been sued inrséweurts regarding advertising practices
and underage consumption. The suits allege that@éafendant intentionally marketed its productctdldren and other underage consumers.
In essence, each suit seeks, on behalf of an unedietlass of parents and guardians, an injunctidruaspecified money damages. We will
vigorously defend these lawsuits and it is not fidesat this time to estimate the possible loseage of loss, if any, in these lawsuits.

We are highly dependent on independent distributorghe United States and Brazil to sell our prodsc

We sell all of our products in the Unitet@i8s to distributors for resale to retail outl@sme of our distributors are at a competitive
disadvantage because they are smaller than thestadistributors in their markets. Our distributalso sell products that compete with our
products. These distributors may give our competifgroducts higher priority, thereby reducing sal€our products. In addition, the
regulatory environment of many states makes it déficult to change distributors. Consequentlywi are not allowed or are unable to rep
unproductive or inefficient distributors, our busas, financial position, and results of operatia@y e adversely affected. In addition, we are
highly dependent upon Coca-Cola franchise botdearsdistributors in Brazil to sell and deliver guoducts, with no assurance that those
distributors will effectively sell our products.

We have recently incurred losses in our Braziliaperations, recorded restructuring and impairmentatges, and could suffer further
charges as a result of the Brazilian operations, isth could have a material adverse effect on our danmed results of operations.

Our Brazilian operations incurred lossethimcalendar year ended December 31, 2004 arfaghkalf of 2005. These losses were a
function of the current period costs associateti piins to significantly grow volumes and regainkeashare associated with the sales ce!
put in place during the last nine months in Brdgillight of the continuing challenges presentedh®/Brazilian beer market, Molson Inc.
recorded restructuring and impairment chargesistthsiness prior to the merger. Our Brazilian afjens may continue to incur losses and
further impairment charges could be
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required, which could have a material adverse effiamur combined results of operations. Claimafiérazilian tax authorities, uncertainties
in the Brazilian political situation, and the fisceeeds of the federal and provincial governmeh®razil, create inherent uncertainties with
respect to the disposition of Kaiser's tax lials§t

We may be required to exercise control over theitgrthat owns the entertainment business and them#téal Canadiens pursuant to the
undertakings given to its lenders.

On July 25, 2001, Molson Inc. sold the emiament business operated in the Bell Centre amfs€al and the Montréal Canadiens hockey
team, which has been financially adversely affeeted result of the National Hockey League workpéme. As part of the sale transaction,
Molson agreed to, among other things, give a gueeato the team's lenders for loans which as othl&84, 2004 were in the amount of
Cdn.$92 million.

In addition, Molson Inc. is the guarantbtiee 99year lease arrangements on the Bell Centre refatte land on which the Bell Centre
located. The amount of lease payments varies b@as@devailing interest rates and changes in thes@Qumer Price Index. In Molson Inc.'s fiscal
year ended March 31, 2004, the payments undee#tse Imade by the purchaser totalled Cdn.$3.2 mi

If the purchaser is unable to meet itsgailons, Molson Inc. will exercise control over ggities that own the entertainment business anc
the Montréal Canadiens and make required paymentéuad cash flow deficiencies, which could haveaterial adverse effect on our
liquidity position and our combined results of ogt@ns as we may be required to include theseiestit our consolidated financial stateme

Consolidation of pubs and growth in the size of pabains in the United Kingdom could result in lesdility to achieve pricing.

The trend toward consolidation of pubs, ya#vam independent pub and club operations, isinairtg in the United Kingdom. These lar
entities have stronger price negotiating powerciitould impact CBL's ability to obtain favorablécing in ontrade (due to spillover effect
reduced negotiating leverage) and could reduceem@mues and profit margins. In addition, thesgdacustomers are beginning to purchase
directly more of the products that, in the pasthage provided as part of our factored businesis ddmsolidation could impact us negatively.

Due to a high concentration of unionized workers the United Kingdom, we could be significantly afted by labor strikes, wor
stoppages or other employ-related issues.

Approximately 27% of CBL's total workforterepresented by trade unions. Although we belielagions with our employees are good,
more stringent labor laws in the United Kingdom @ us to a greater risk of loss should we expegi¢éabor disruptions.

Our primary production facilities in Europe are latted at a single site, so we could be more vulné&rdban our competitors to
transportation disruptions, fuel increases and na&l disasters.

Our primary production facility in Europelbcated in Burton-on-Trent, England, where wenbaed package approximately two-thirds of
our products sold in the Europe business. Whilekauppe business operations remain centralizedcampetitors have multiple
geographically dispersed breweries and packagicifities. As a result, we must ship our productsager distances than some of our
competitors, making us more vulnerable to flucturadiin costs such as fuel or packaging costs.
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We depend exclusively on one logistics provideEmgland, Wales and Scotland for distribution of o@BL products.

We are involved in a joint venture with Ekegistics called Tradeteam. Tradeteam handlegfdlie physical distribution for CBL in
England, Wales and Scotland, except where a diffetistribution system is requested by a custoifidradeteam were unable to continue
distribution of our product and we were unableital fa suitable replacement in a timely manner, auddcexperience significant disruptions in
our business that could have a negative impacuoiwjgerations.

We may not realize the cost savings and other bisefe currently anticipate due to challenges assted with integrating the operations,
technologies, sales and other aspects of the bussraf Molson and Coors.

Our success will be dependent in large gaithe success of our management in integrate@perations, technologies and personnel of
Molson Inc. and Adolph Coors Company. If we failteet the challenges involved in successfully irgtigg the operations or otherwise fai
realize any of the anticipated benefits of the raetgansaction, including the estimated cost savafgapproximately $50 million, $40 million
and $85 million in the first, second and third yeaespectively, following the merger, and, thel@afpproximately $175 million annually, our
results of operations could be impaired. In addititbhe overall integration of the two companies mesult in unanticipated operations
problems, expenses and liabilities, and diversiomanagement's attention.

Loss of key members of management could negatieffigct our ability to successfully integrate or stessfully operate our busines

Certain executive officers and certain othembers of management of the former Adolph C@ansipany and Molson Inc. have left
employment with Molson Coors subsequent to the Bretgpss of these officers and members of managecoeerd have an adverse impact on
our ability to successfully combine, integrate perate our businesses.

If Pentland Securities (1982) Inc. and the AdolphoGrs Jr. Trust dated September 12, 1969 do not agya a matter submitted
stockholders, generally the matter will not be apped, even if beneficial to us or favored by ottstockholders

Pentland and the Coors Trust, which togatbatrol more than two-thirds of our Class A conmamd exchangeable stock, are parties to
voting trust agreements through which they havelined their voting power over the shares of ous€la common stock and the Class A
exchangeable shares that they own. However, ievhat that these two stockholders do not agreet®in favor of a matter submitted to a
stockholder vote (other than the election of dimeg}, the voting trustees will be required to valleof the Class A common stock and Class A
exchangeable stock deposited in the voting trugainat the matter. There is no other mechanisrdrvbting trust agreements to resolve a
potential deadlock between these stockholders.eftwe, if either Pentland or the Coors Trust is illing to vote in favor of a transaction that
is subject to a stockholder vote, we may be unmbt®mplete the transaction even if our board, ganeent or other stockholders believe the
transaction is beneficial for Molson Coors.

Risks Relating to the Notes

The notes will not be guaranteed by all of our sitiaries and will be structurally subordinated thié debt of our non-guarantor
subsidiaries, which means that creditors of thesen-guarantor subsidiaries will be paid from the assetdf those entities before holders of
the notes would have any claims to those assets.

Although the notes will be fully and uncdiwhally guaranteed on a senior unsecured basteltgin of our existing and future United
States subsidiaries, they will not be guaranteeduryother subsidiaries outside the United Stdtks.notes will be effectively subordinated to
all debt and other
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liabilities, including trade debt and preferredrghelaims, of our non-guarantor subsidiaries. ldith, although they will not guarantee the
notes, these non-guarantor subsidiaries may dsirgiahrantee our obligations under the revolvireddrfacility to the extent the guarantee
would not constitute a fraudulent conveyance, téaddverse tax consequences to us or violataécatyhé local law.

As of September 25, 2005, our non-guarasubsidiaries had outstanding approximately $500amiof debt, accounts payable and other
accrued liabilities. Our non-guarantor subsidigriEfore intercompany eliminations, contributed44% .of our net sales and 36.9% of our
operating income for the 12 months ended Decem®e2@4, 57.5% of our net sales and 72.4% of oaraimng income, and represented
49.3% of our total assets for the twenty-six weekqd ended and as of June 26, 2005, respectiVelthe extent we expand our operations
outside of the subsidiary guarantors, a largergeege of our consolidated assets, revenue andtopgeincome may be derived from non-
guarantor subsidiaries. Our ability to repatriastcfrom our subsidiaries may be limited by judsidnal legal rights, and amounts which we
are able to repatriate may be subject to addititmeds.

Changes in our creditworthiness or our credit ratis may affect the market price or value and thediidjty of the notes.

Our perceived creditworthiness and chamngesedit ratings of the notes may affect the mapgkéee or value and the liquidity of the notes.
In addition, negative changes in our credit ratimay affect the credit ratings of the notes.

Because there is no public market for the New Notgsu may not be able to sell your New Not

The New Notes will be registered underSeeurities Act of 1933, as amended, or the Seesriict, but will constitute a new issue of
securities, and uncertainty exists with regard to:

. the liquidity of any trading market that may deyglo
. the ability of holders to sell their New Notes;
. the price at which the holders would be able tbtheir New Notes

The New Notes might trade a higher or lopréces than their principal amount or purchaseeyrilepending on many factors, including
prevailing interest rates, the market for similecuities and our financial performance.

Any market-making activity will be subjdctthe limits imposed by the Securities Act andBxehange Act, and may be limited during
the exchange offer or the pendency of an applicsitdédf registration statement. An active tradingkeamight not exist for the New Notes and
any trading market that does develop might noidped.

In addition, any holder of Old Notes whaders in the exchange offer for the purpose ofigipdting in a distribution of the New Notes
may be deemed to have received restricted seqyritiel if so, will be required to comply with thegistration and prospectus delivery
requirements of the Securities Act in connectiothwainy resale transaction.

Your Old Notes will not be accepted for exchangegdiu fail to follow the exchange offer procedures.

We will issue New Notes pursuant to thisleange offer only after a timely receipt of youd®lotes (including timely notation in book-
entry form). Therefore, if you want to tender y@Id Notes, please allow sufficient time to ensimeety delivery. If we do not receive your
Old Notes by the expiration date of the exchanderpoive will not accept your Old Notes for exchang& are under no duty to give
notification of defects or irregularities with res to the tenders of Old Notes for
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exchange. If there are defects or irregularitieth ieéspect to your tender of Old Notes, we mayagcoept your Old Notes for exchange.

If you do not exchange your Old Notes, your Old Metwill continue to be subject to the existing tsdar restrictions and you may be unat
to sell your Old Notes.

We did not register the Old Notes, nor doimtend to do so following the exchange offer. Tié Notes that are not tendered will,
therefore, continue to be subject to the existiaggfer restrictions and may be transferred onlimited circumstances under the securities
laws. If you do not exchange your Old Notes, yoll @ subject to existing transfer restrictions.a&sesult, if you hold Old Notes after the
exchange offer, you may be unable to sell yourites. If a large number of outstanding Old Notesexchanged for New Notes issued in
the exchange offer, it may be difficult for holdefsoutstanding Old Notes that are not exchangetdarexchange offer to sell their Old Notes,
since those Old Notes may not be offered or soldssithey are registered or there are exemptions fegistration requirements under the
Securities Act or state laws that apply to themaddition, if there are only a small number of Qllotes outstanding, there may not be a very
liquid market in those Old Notes. There may be fievestors that will purchase unregistered securitievhich there is not a liquid market.

If you exchange your Old Notes, you may not be atdeesell the New Notes you receive in the exchawodfer without registering them an
delivering a prospectus.

You may not be able to resell New Notes gemeive in the exchange offer without registetimgse New Notes or delivering a prospectus.
Based on interpretations by the Commission in rniadetters, we believe, with respect to New Nagssied in the exchange offer, that:

. holders who are not "affiliates" of ours within theaning of Rule 405 of the Securities Act;
. holders who acquire their New Notes in the ordirayrse of busines
. holders who do not engage in, intend to engagerihave arrangements to participate in a distribugivithin the meaning of tr

Securities Act) of the New Notes; and

. are not broke-dealers
do not have to comply with the registration andspextus delivery requirements of the Securities Act

Holders described in the preceding sentemest tell us in writing at our request that thegainthese criteria. Holders that do not meet
these criteria could not rely on interpretationshaf SEC in no-action letters, and will have tastgy the New Notes they receive in the
exchange offer and deliver a prospectus for theraddition, holders that are broker-dealers magid®med "underwriters" within the meaning
of the Securities Act in connection with any resafi®élew Notes acquired in the exchange offer. H@dleat are broker-dealers must
acknowledge that they acquired their outstanding Netes in marketnaking activities or other trading activities andshdeliver a prospect
when they resell New Notes they acquire in the argle offer in order not to be deemed an underwriter

USE OF PROCEEDS
We will not receive any proceeds from tbsuance of the New Notes in the exchange offer.
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CREDIT RATINGS

The notes have been assigned a ratingBB"Bigh" by Dominion Bond Rating Service LimitedBRS"), a rating of "Baa2" by Moody's
Investors Service, Inc. ("Moody's") and a ratingBBB" by Standard & Poor's ("S&P"). Credit ratingse intended to provide investors with
an independent measure of credit quality of aneiggisecurities.

The "BBB high" rating assigned to the ndigdDBRS is the fourth highest rating of DBRS'srafing categories, ranging from "AAA" to
"D." DBRS also uses "high" and "low" grades to cade the relative standing of credit within a patar rating category; a debt that has nei
of these "high" or "low" grades is in the middletbé rating category. The presence of the "higlsigieation in respect of the notes indicates
that their rating is the highest of the "BBB" raticategory.

Moody's has 9 rating categories, rangingift AAA" to "C" and applies numerical modifiers2and 3 in certain of its rating categories to
indicate whether the securities being rated rartkénhigh, mid or low-range of a particular ratcagegory. The "Baa2" rating assigned to the
notes by Moody's indicates that the notes rankémtid range of Moody's fourth highest rating catgg

The "BBB" rating by S&P is the fourth highef 10 ratings categories granted by S&P gener&8P regards an insurer rated "BBB" or
higher as having financial security characteristieat outweigh any vulnerabilities, and is highkely to have the ability to meet financial
commitments.

The credit ratings assigned to the notesiat recommendations to purchase, hold or seldites inasmuch as such ratings do not
comment as to market price of the notes or théfakility for a particular investor. There is ncsasance that these ratings will remain in effect
for any given period of time or that the ratingdl wot be revised or withdrawn entirely in the freby the respective rating organizations if in
their judgment circumstances so warrant.

The credit ratings assigned to the noteg mad reflect the potential impact of all risksatgd to structure and other factors on the value of
the notes. In addition, real or anticipated changeke credit ratings assigned to the notes vetigrally affect the market value of the notes.
See "Risk Factors."
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THE EXCHANGE OFFER
Terms Of The Exchange Offer; Period For Tendering @tstanding Old Notes

We will accept any validly tendered Old Biethat you do not withdraw before 5:00 p.m., NewkYCity time, on the expiration date. We
will issue $1,000 of principal amount of New Notesxchange for each $1,000 principal amount ofryouistanding Old Notes. You may
tender some or all of your Old Notes in the excleaoffer.

The form and terms of the New Notes arestirae as the form and terms of the outstanding\Dtds except that:

(1) the New Notes being issued in theharge offer will be registered under the Securidiesand will not have legends
restricting their transfer;

(2) the New Notes being issued in thehaxge offer will not contain the registration rigllaind additional interest provisions
contained in the outstanding Old Notes; and

(3) interest on the New Notes will accfigen the last interest date on which interest paisl on your Old Notes.
Outstanding Old Notes that we accept fahaxge will not accrue interest after we compleeesexchange offer.

The exchange offer will expire at 5:00 p.Mew York City time, on December 5, 2005, unlegsextend it. If we extend the exchange
offer, we will issue a notice by press releasetbeopublic announcement before 9:00 a.m., New YGitk time, on the next business day after
the previously scheduled expiration date.

We reserve the right, in our sole discretio
(1) to extend the exchange offer;
(2) to terminate the exchange offer aodatcept any Old Notes for exchange if any ofchreditions have not been satisfied; or

(3) to amend the exchange offer in anpmea provided, however, that if we amend the exghaffer to make a material change,
including the waiver of a material condition, wdlwixtend the exchange offer, if necessary to kbepexchange offer open for at least
five business days after such amendment or waiver.

We will promptly give written notice of amxtension, delay, non-acceptance, terminatiommmament. We will also file a post-effective
amendment with the Commission if we amend the texhtise exchange offer.

If we extend the exchange offer, Old Ndtet you have previously tendered will still be jgab to the exchange offer and we may accept
them. We will promptly return your Old Notes if wle not accept them for exchange for any reasorowitexpense to you after the exchange
offer expires or terminates.

Procedures For Tendering Old Notes

Since the Old Notes are represented byaglobok-entry notes, The Depositary Trust CompanpTC, as depositary, or its nominee is
treated as the registered holder of the notes d@htenthe only entity that can tender your Old B®for New Notes. Therefore, to tender notes
subject to this exchange offer and to obtain Newelloyou must instruct the institution where yoagkgour Old Notes to tender your notes on
your behalf so that they are received on or podhe expiration of this exchange off
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The BLUE-colored "Letter of Transmittal'athmay accompany this prospectus may be used byoygive such instruction¥.OU
SHOULD CONSULT YOUR ACCOUNT REPRESENTATIVE AT THE B ROKER OR BANK WHERE YOU KEEP YOUR NOTES
TO DETERMINE THE PREFERRED PROCEDURE.

IF YOU WISH TO ACCEPT THIS EXCHANGE OFFER, PLEASE | NSTRUCT YOUR BROKER OR ACCOUNT
REPRESENTATIVE IN TIME FOR YOUR OLD NOTES TO BE TEN DERED BEFORE THE 5:00 PM (NEW YORK CITY TIME)
DEADLINE ON DECEMBER 5, 2005.

You may tender some or all of your Old Moite this exchange offer. However, notes may bddred only in integral multiples of $1,000.

When you tender your outstanding Old Nated we accept them, the tender will be a bindirgement between you and us in
accordance with the terms and conditions in thispectus.

The method of delivery of outstanding Oldt&s and all other required documents to the exgghagent is at your election and risk.

We will decide all questions about the dii, form, eligibility, acceptance and withdrawsltendered Old Notes, and our determination
will be final and binding on you. We reserve thaalate right to:

(1) reject any and all tenders of anytipalar Old Note not properly tendered,;
(2) refuse to accept any Old Note ifour judgment or the judgment of our counsel, theeptance would be unlawful; and

(3) waive any defects or irregularitiesconditions of the exchange offer as to any paldicOld Note before the expiration of the
exchange offer.

Our interpretation of the terms and cowndisi of the exchange offer will be final and bindorgall parties. You must cure any defects or
irregularities in connection with tenders of OldtB®as we will determine. Neither we, the exchaaggnt nor any other person will incur any
liability for failure to notify you of any defectrarregularity with respect to your tender of Olatss. If we waive any terms or conditions

pursuant to (3) above with respect to a noteholderwill extend the same waiver to all noteholdeith respect to that term or condition being
waived.

Deemed Representations
To participate in the exchange offer, weuige that you represent to us that:

(1) you or any other person acquiring N¢etes for your outstanding Old Notes in the exgeaoffer is acquiring them in the
ordinary course of business;

(2) if neither you nor any other persequring New Notes in exchange for your outstandid Notes is a broker-dealer, such
person does not engage in or intend to engagelistrébution of the New Notes issued in the excleaafier;

(3) neither you nor any other person &y New Notes in exchange for your outstanding Qbtes has an arrangement or
understanding with any person to participate indisé&ribution of New Notes issued in the exchanfferp

(4) neither you nor any other person &ty New Notes in exchange for your outstanding @btes is our "affiliate" as defined
under Rule 405 of the Securities Act or, if yowaay other person is such affiliate, such persohowsiinply with the registration and
prospectus delivery requirements of the Securiigsto the extent applicable;
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(5) if you or another person acquiringANdotes for your outstanding Old Notes is a brottealer, and acquired the Old Notes as
a result of market-making activities or other traglactivities, and you acknowledge that you wilivr a prospectus meeting the
requirements of the Securities Act in connectiothvainy resale of your New Notes; and

(6) if you or another person acquiringANdotes for your outstanding Old Notes is a non-W@&der of notes, you acknowledge
that your participation in the exchange offer doesviolate any applicable non-U.S. securities lawd that you are able to receive the
New Notes on a basis that is exempt from prospextdsegistration requirements under such laws.

BY TENDERING YOUR OLD NOTES YOU ARE DEEMED TO HAVE MADE THESE REPRESENTATIONS.

Broker-dealers who cannot make the reptasiens in item (5) of the paragraph above cansetthis exchange offer prospectus in
connection with resales of the New Notes issuatiérexchange offer.

If you are our "affiliate," as defined umdRule 405 of the Securities Act, you are a brattesler who acquired your outstanding Old Notes
in the initial offering and not as a result of matrknaking or trading activities, or if you are eggd in or intend to engage in or have an
arrangement or understanding with any person tiicgzate in a distribution of New Notes acquiredfie exchange offer, you or that person:

(1) may not rely on the applicable intetptions of the staff of the Commission and themefmay not participate in the exchange
offer; and

(2) must comply with the registration grdspectus delivery requirements of the SecurRigtsor an exemption therefrom when
reselling the Old Notes.

Procedures For Brokers And Custodian Banks; DTC Acount

In order to accept this exchange offer ehdif of a holder of Old Notes you must submit@unge your DTC participant to submit an
Agent's Message as described below.

The exchange agent, on our behalf, wilkdeeestablish an Automated Tender Offer PrograsT OP") account with respect to the
outstanding notes at DTC promptly after the deiiafrthis prospectus. Any financial institution thga DTC participant, including your brol
or bank, may make book-entry tender of outstan@ittyNotes by causing the book-entry transfer ohsuates into our ATOP account in
accordance with DTC's procedures for such transtaracurrently with the delivery of Old Notes, agekt's Message in connection with such
book-entry transfer must be transmitted by DTCGatwd received by, the exchange agent on or pri6rd@ p.m., New York City Time on the
expiration date. The confirmation of a book-entansfer into the ATOP account as described aborefésred to herein as a "Book-Entry
Confirmation.”

The term "Agent's Message" means a medsagamitted by the DTC participants to DTC, andé¢héer transmitted by DTC to the
exchange agent, forming a part of the Book-Entrpfmation which states that DTC has received giress acknowledgment from the
participant in DTC described in such Agent's Messstgting that such participant and beneficial éBolree to be bound by the terms of this
exchange offer.

Each Agent's Message must include theviatig information:
(1) Participant number, VOI number, andker number;
(2) Principal amount of notes tenderet] a
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(3) To the extent the beneficial holdeairesident of Canada, the province of residehsaah holder.

BY SENDING AN AGENT'S MESSAGE THE DTC PARTICIPANT I S DEEMED TO HAVE CERTIFIED THAT THE
BENEFICIAL HOLDER FOR WHOM NOTES ARE BEING TENDERED HAS BEEN PROVIDED WITH A COPY OF THIS
PROSPECTUS.

The delivery of notes through DTC, and maysmission of an Agent's Message through ATORt, ike election and risk of the person
tendering notes. We will ask the exchange agemstouct DTC to return those Old Notes, if any ttare tendered through ATOP but were
not accepted by us, to the DTC participant thadéead such notes on behalf of holders of the nbteiher we nor the exchange agent is
responsible or liable for the return of such natethe tendering DTC participants or to their oveneror as to the time by which such return is
completed.

Acceptance Of Outstanding Old Notes For Exchange; &ivery Of New Notes Issued In The Exchange Offer

We will accept validly tendered Old Notekem the conditions to the exchange offer have bagsfied or we have waived them. We will
have accepted your validly tendered Old Notes wheiave given oral or written notice to the excleaagent. The exchange agent will act as
agent for the tendering holders for the purposeoéiving the New Notes from us. If we do not at@eyy tendered Old Notes for exchange
because of an invalid tender or other valid reagmgexchange agent will return the certificateithout expense, to the tendering holder. If a
holder has tendered Old Notes by book-entry trangfe will credit the notes to an account maintdiméth The Depository Trust Company.
We will credit the account at The Depository TrGsimpany promptly after the exchange offer terminateexpires.

THE AGENT'S MESSAGE MUST BE TRANSMITTED TO EXCHANGE AGENT ON OR BEFORE 5:00 PM, NEW YORK
CITY TIME, ON THE EXPIRATION DATE

Withdrawal Rights
You may withdraw your tender of outstandilgl Notes at any time before 5:00 p.m., New Yoity @me, on the expiration date.

For a withdrawal to be effective, you shibabntact your bank or broker where your Old Natesheld and have them send and ATOP
notice of withdrawal so that it is received by thehange agent before 5:00 p.m., New York City tiorethe expiration date. Such notice of
withdrawal must:

(1) specify the name of the person teatiered the Old Notes to be withdrawn;
(2) identify the Old Notes to be withdmavincluding the CUSIP number and principal amatrmaturity of the Old Notes;

(3) specify the name and number of amactat The Depository Trust Company to which ywithdrawn Old Notes can be
credited.

We will decide all questions as to the di&di, form and eligibility of the notices and ouetdrmination will be final and binding on all
parties. Any tendered Old Notes that you withdrai¥/mot be considered to have been validly tendeYed will return any outstanding Old
Notes that have been tendered but not exchangededit them to The Depository Trust Company actopmomptly after withdrawal, rejectic
of tender, or termination of the exchange offeruYway re-tender properly withdrawn Old Notes bydi@ing one of the procedures described
above before the expiration date.
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Conditions To The Exchange Offel

Notwithstanding any other provision hereiu, are not required to accept for exchange, astee New Notes in exchange for, any
outstanding Old Notes. We may terminate or ameadcithange offer, before the expiration of the arde offer if the exchange offer shall
violate any applicable U.S. securities laws.

These conditions are for our sole beneifit we may assert them at any time before the eiquiraf the exchange offer. Our failure to
exercise any of the foregoing rights will not bevaver of our rights.

Exchange Agent

You should direct questions, requests §sistance, and requests for additional copiesigfitospectus and the BLUE-colored "Letter of
Transmittal” to the exchange agent at TD Bankn@390 St. George Road—P.O. Box 1350, Williston,rivent 05495, attention: Corporate
Trust Department (Telephone) (802) 872-2057 anddiRzle) (802) 879-2216.

Delivery to an address other than set forth above i not constitute a valid delivery.
Fees And Expenses

We will not make any payment to brokersgldes, or others soliciting acceptances of the axgh offer except for reimbursement of
mailing expenses.

We will pay the estimated cash expensesected with the exchange offer.
Accounting Treatment

The New Notes will be recorded at the saareying value as the existing Old Notes, as réfléin our accounting records on the date of
exchange. Accordingly, we will recognize no gairlass for accounting purposes. The expenses afxtleange offer will be expensed over
term of the New Notes.

Transfer Taxes

If you tender outstanding Old Notes forfeage you will not be obligated to pay any trantdiges. However, if you instruct us to register
New Notes in the name of, or request that yourKidtes not tendered or not accepted in the exchaffgebe returned to, a person other t
you, you will be responsible for paying any tramséx owed.

YOU MAY SUFFER ADVERSE CONSEQUENCES IF YOU FAIL TO EXCHANGE OUTSTANDING OLD NOTES

If you do not tender your outstanding Olotés, you will not have any further registratioghtis, except for the rights described in the
registration rights agreement and described akanetyour Old Notes will continue to be subjectdstrictions on transfer when we complete
the exchange offer. Accordingly, if you do not tenglour notes in the exchange offer, your abilitgell your Old Notes could be adversely
affected. Once we have completed the exchange diéaders who have not tendered notes will notiooietto be entitled to any increase in
interest rate that the indenture provides for ifdeenot complete the exchange offer.

Holders of the New Notes issued in the exge offer and Old Notes that are not tenderekdrekchange offer will vote together as a
single series under the indenture governing the Netes.
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Consequences Of Exchanging Outstanding Old Notes

If you make the representations that weudis above, we believe that you may offer, selitoerwise transfer the New Notes to another
party without registration of your notes or delivef a prospectus.

We base our belief on interpretations teystaff of the Commission in no-action letters é&bto third parties. If you cannot make these
representations, you cannot rely on this interpicricby the Commission's staff and you must conwth the registration and prospectus
delivery requirements of the Securities Act in cection with a resale of the Old Notes. A brokeridethat receives New Notes for its own
account in exchange for its outstanding Old Ndtes it acquired as a result of market making atiigior other trading activities may be a
statutory underwriter and by tendering such Oldddatcknowledges that it will deliver a prospectesting the requirements of the Securities
Act in connection with any resale of the New Nofker-dealers who can make these representations makgissxchange offer prospect
as supplemented or amended, in connection withees New Notes issued in the exchange offer.

However, because the Commission has na¢dsa no-action letter in connection with this exwde offer, we cannot be sure that the staff
of the Commission would make a similar determimatiegarding the exchange offer as it has madeniiiesi circumstances.

Shelf Registration
The registration rights agreement also iregithat we file a shelf registration statement if
(1) we cannot file a registration stateifer the exchange offer because the exchange isffet permitted by law;
(2) alaw or Commission policy prohibétfiolder from participating in the exchange offer;

(3) a holder cannot resell the New Ndatesquires in the exchange offer without delivgranprospectus and this prospectus is
appropriate or available for resales by the holder;

(4) aholder is a broker-dealer and holokes acquired directly from us or one of ourliafs.

We will also register the New Notes undwer securities laws of jurisdictions that holderg/mequest before offering or selling notes in a
public offering. We do not intend to register Newtdk in any jurisdiction unless a holder requdsis we do so.

Old Notes may be subject to restrictiongransfer until:
(1) a person other than a broker-deadsrdxchanged the Old Notes in the exchange offer;

(2) a brokedealer has exchanged the Old Notes in the exchaffgreand sells them to a purchaser that receiyaespectus frol
the broker, dealer on or before the sale;

(3) the Old Notes are sold under an ¢iffecshelf registration statement that we havelfiler
(4) the OId Notes are sold to the publider Rule 144 of the Securities Act.
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DESCRIPTION OF THE NEW NOTES

This section describes the specific financial and legal terms of the New Notes. Referencesto "we," "us," or the "issuer" in this Description
of the Notes are references to Molson Coors Capital Finance. The following is a summary of the material terms of the notes offered hereby, and
does not purport to be complete. Reference is made to the indenture for the full text of the terms of the notes, a copy of which is available from us
upon reguest as described under the caption "Incorporation by Reference." All referencesto "Notes" are to the New Notes.

General

The notes will be issued under the indeninran aggregate principal amount of $300,000d3@Dwill mature on September 22, 2010.
notes will be issued in minimum denominations of08D and in integral multiples of $1,000. The natélkbear interest at 4.85% per annum,
payable semannually in arrears in equal installments on M&2tand September 22 of each year, commencing M&cR006. Interest on ti
notes will be computed on the basis of a 360-day gétwelve 30-day months. Pursuant to the terfiBeindenture, the New Notes will
evidence the same indebtedness as, and will refglae®©ld Notes tendered in exchange therefor d@tdevissued pursuant to, and entitled to
the benefits of, the indenture (as defined below).

The notes will be unsecured obligation#olson Coors Capital Finance and will rgpoeei passu with its other unsecured debt.

We are initially offering the notes in thggregate principal amount of $300,000,000. The. 310,000,000 in aggregate principal amc
of our 5.00% Senior Notes due 2015 (including nigesged in exchange therefor), together with artgtanding Old Notes, will be treated as
the same series of notes as the notes offeredyhdredddition, we may, without the consent of kiwéders of the notes, issue additional notes
having the same terms and conditions in all respesthe notes being offered hereby, and as otbepvovided for under the indenture rela
to the notes. Any such additional notes, togeth#r the Cdn.$900 million in aggregate principal ambof 5.00% Senior Notes due 2015
offered simultaneously with the Old Notes (incluglimotes issued in exchange therefor), togetheravithoutstanding Old Notes, will be
treated as a single series of securities undentlenture relating to the notes, dated as of Sdpe22, 2005, among Molson Coors Capital
Finance, as issuer, Molson Coors Brewing Compasipaaent guarantor, Coors Brewing Company, Coostributing Company, Coors
International Market Development, L.L.L.P., Coor®kal Properties, Inc., Coors Worldwide, Inc., Cobrtercontinental, Inc. and Coors
Brewing Company International, Inc., as subsidgusrantors, and The Canada Trust Company and TRriBath, National Association as co-
trustees (collectively, the "trustee"), each ofethis an affiliate of TD Securities (USA) LLC whicamong other things, was an initial
purchaser of the Old Notes. TD Banknorth, Natiokedociation will act as paying agent with respedtie notes offered hereby.

Guarantees

The notes will be jointly and severally garteed on a full and unconditional senior unsetbigsis by the parent and each of the
subsidiary guarantors (all of which are wholly owrérectly or indirectly by the parent). The parantl such subsidiary guarantors will fully
and unconditionally guarantee the payment of athefprincipal of, and any premium and interesttba,notes when due, whether at maturity
or otherwise. Under the terms of the full and uritbonal guarantee, holders of the notes will netréquired to exercise their remedies against
Molson Coors Capital Finance before they proceestctly against Molson Coors. However, each subsidjaaranty will be limited as
necessary to prevent such subsidiary guaranty freimg rendered voidable under applicable law mdgtd fraudulent conveyance or fraudu
transfer or similar laws affecting the rights oéditors generally.
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Each subsidiary guarantor that makes a payonder its subsidiary guaranty will be entitledh contribution from each other subsidiary
guarantor in an amount equal to such other subgidiaarantor's pro rata portion of such paymenedam the respective net assets of all the
subsidiary guarantors at the time of such paymetgrchined in accordance with U.S. generally acakpteounting principles. If a subsidiary
guaranty were to be rendered voidable, it coulduimrdinated by a court to all other indebtedniesduding guarantees and other contingent
liabilities) of the applicable subsidiary guaranamd, depending on the amount of such indebtedaess)sidiary guarantor's liability on its
subsidiary guaranty could be reduced to zero.

In addition, the parent will cause eaclit®gubsidiaries that guarantees certain seniarafehe parent or the issuer after the first origi
issue date of the notes to execute and delivdretdrtistee a guaranty pursuant to which such sialpgidill guarantee payment of the notes on
the same terms and conditions as the original gteea from the initial subsidiary guarantors.

A subsidiary guarantor will be released eglibved from all its obligations under its subaigt guaranty in the following circumstances,
each of which is permitted by the indenture:

(1) upon the sale or other dispositiorel(iding by way of consolidation or merger), in drensaction or a series of related transactions,
of a majority of the total voting power of the ciabistock or other interests of such subsidiaryrgni@r (other than to the parent, the issuer or
any of their respective affiliates);

(2) upon the sale or disposition of alkabstantially all the assets of such subsidiargntor (other than to the parent, the issuengr a
of their respective affiliates); or

(3) if at any time when no default hasweced and is continuing with respect to the nadash subsidiary guarantor no longer guarantees
any other debt of the parent, the issuer or angrathbsidiary guarantor.

Optional Redemption

As explained below, we may redeem the nioéésre they mature. This means that we may repam tearly. You have no right to require
us to redeem the notes. Unless we default in thmpat of the redemption price and accrued and dnpg&rest, the notes will cease to bear
interest on the redemption date. We will give noti¢ any redemption we propose to make to holdietiseonotes at least 30 days, but no more
than 60 days, before the redemption date. If wesado redeem the notes, we are not required &znedhe notes issued under the Concurrent
Offering (or the notes issued in exchange theregirpilarly, if we choose to redeem the notes idauder the Concurrent Offering (or the
notes issued in exchange therefor), we are nofnetjto redeem the notes.

We may redeem the notes, in whole at ang tr in part from time to time, at our optionaatedemption price equal to the greater of:

. 100% of the principal amount of the notes thentanting to be redeemed; a

. the sum of the present values of the remainingdidied payments of principal and interest on thestd be redeemed (not
including any portion of such payments of intestrued to the date of redemption) discountedealtite of redemption on a
semi-annual basis (assuming a 360-day year camgisfitwelve 30-day months) at the applicable weasate plus 15 basis
points.

plus, in either case, accrued and unpaid interegh® principal amount being redeemed to the rediempate.
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"Treasury rate" means, with respect to aemption date:

. the yield, under the heading which represents tieeage for the immediately preceding week, appgarirthe most recently
published statistical release designated "H.15(5d9any successor publication which is publishezbly by the Board of
Governors of the Federal Reserve System and witelbkshes yields on actively traded U.S. Treasegurities adjusted to
constant maturity under the caption "Treasury Camts¥aturities," for the maturity correspondingtie comparable treasury
issue (if no maturity is within three months beforeafter the remaining life (as defined belowglgs for the two published
maturities most closely corresponding to the comalplartreasury issue will be determined and thestngarate will be
interpolated or extrapolated from such yields @traight line basis, rounding to the nearest momth)

. if such release (or any successor release) isuidisped during the week preceding the calculadiate or does not contain st
yields, the rate per annum equal to the semiaremalalent yield to maturity of the comparable sigg issue, calculated using
a price for the comparable treasury issue (expdegse percentage of its principal amount) equtiéacomparable treasury
price for such redemption date.

The treasury rate will be calculated on the thiudibess day preceding the date fixed for redemption

"Comparable treasury issue" means the Tré&asury security selected by an independent imesstbanker as having a maturity
comparable to the remaining term ("remaining lifef'’the notes to be redeemed that would be utiliaethe time of selection and in
accordance with customary financial practice, icipg new issues of corporate debt securities afgarable maturity to the remaining term of
such notes.

"Comparable treasury price” means (1) theage of five reference treasury dealer quotationsuch redemption date, after excluding
highest and lowest reference treasury dealer oostor (2) if the independent investment bankeains fewer than four such reference
treasury dealer quotations, the average of all suchations.

"Independent investment banker" means eitlie Morgan Securities Inc. and Morgan Stanleg@a& Incorporated and their respective
successors as specified by us, or, if these finmsiawilling or unable to select the comparablagtey issue, an independent investment
banking institution of national standing appoinbgdus.

"Reference treasury dealer" means (1)MdPgan Securities Inc. and Morgan Stanley & Coohporated and their respective successors,
provided, however, that if any of the foregoinglkbaase to be a primary U.S. government securitésder in New York City (a "primary
treasury dealer"), we will substitute therefor dxawstprimary treasury dealer and (2) any three qthierary treasury dealers selected by us after
consultation with the independent investment banker

"Reference treasury dealer quotations" meaith respect to each reference treasury deateaay redemption date, the average, as
determined by the independent investment bankeheobid and asked prices for the comparable trgassue (expressed in each case as a
percentage of its principal amount) quoted in wgtto the independent investment banker at 5:00, iNew York City time, on the third
business day preceding such redemption date.

We will mail a notice of redemption to edadider of notes to be redeemed by first-class,mpastage prepaid, at least 30 days and not
more than 60 days prior to the date fixed for repigon. Unless we default on payment of the redeompirice and accrued and unpaid interest,
on the redemption date interest will cease to a&coruthe notes or portions thereof called for rgutéon. If fewer than all of the notes are to be
redeemed, the trustee will select, not more thada§®@ prior to
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the redemption date, the particular notes or pastibereof for redemption from the outstanding siotet previously called by such method as
the trustee deems fair and appropriate.

Certain Restrictions
The following restrictions will apply toémotes:
Restrictions on Secured Debt

If the parent, the issuer or any Restri@ebsidiary shall incur or guarantee any Debt sstby a mortgage, pledge or lien ("Mortgage")
on any Principal Property of the parent, the isswemy Subsidiary of the parent, or on any Caj8tatk of any Restricted Subsidiary that
owns, directly or indirectly, a Principal Propertlge parent or the issuer will, or will cause s&gstricted Subsidiary to, secure the notes
equally and ratably with (or prior to) such secubebt, unless the aggregate amount of all suchregddebt, when taken together with all
Attributable Debt with respect to sale and leaskhemsactions involving Principal Properties o fharent, the issuer or any Restricted
Subsidiary (with the exception of such transactiwhg&ch are excluded as described in the next papigand in the second paragraph in
"Restrictions on Sales and Leasebacks" below) woatdexceed 15% of Consolidated Net Tangible Assets

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

(2) Mortgages existing on any propertppto the acquisition thereof by the parent, twier or a Restricted Subsidiary or existing on
any property of any corporation that becomes a ifligrg after the date of the indenture prior to tinee such corporation becomes a Subsic
or securing indebtedness that is used to pay thieof@cquisition of such property or to reimbuttse parent, the issuer or a Restricted
Subsidiary for that cost; provided, however, thatteMortgage shall not apply to any other propeftthe parent, the issuer or a Restricted
Subsidiary other than improvements and accessiotigetproperty to which it originally applies;

(3) Mortgages to secure the cost of dgwalent or construction of such property, or improeats of such property; provided, however,
that (i) such Mortgages are released or satisfietlie course within a reasonable period after dingptetion of such development, construction
or improvement and (ii) such Mortgages shall ngilapo any other property of the parent, the isswreany Restricted Subsidiary;

(4) Mortgages in favor of a governmermtatity or in favor of the holders of securitieslisd by any such entity, pursuant to any contract
or statute (including Mortgages to secure debhefgollution control or industrial revenue bonddypr to secure any indebtedness incurre:
the purpose of financing all or any part of theghase price or the cost of construction of the prigpsubject to such Mortgages;

(5) Mortgages securing indebtedness owdrtge parent, the issuer or a subsidiary guaranto
(6) Mortgages existing on the first didte notes are originally issued;

(7) Mortgages required in connection vgtdvernmental programs which provide financialaor benefits, as long as substantially all of
the obligations secured are in lieu of or reducelaligation that would have been secured by apienmitted under the indenture;

(8) extensions, renewals or replacemefitise Mortgages referred to in this paragraphdpthan Mortgages described in clauses (3) and
(5) above) so long as the principal amount of #eused Debt is not increased and the extensioewa@or replacement is limited to all or part
of the same property secured by the Mortgage snded, renewed or replaced; or
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(9) Mortgages in connection with sale &aseback transactions described in the secoradjgoh in "Restrictions on Sales and
Leasebacks" below.

Restrictions on Sales and Leasebacks

None of the parent, the issuer and anyriRésd Subsidiary may enter into any sale and leadetransaction involving any Principal
Property, unless the aggregate amount of all Attable Debt with respect to such transactions, whken together with all secured Debt
permitted under the first paragraph in "Restrictiom Secured Debt" above (and not excluded ingbersl paragraph), would not exceed 15%
of Consolidated Net Tangible Assets.

The above restriction will not apply todathere will be excluded from Attributable Debtany computation under this restriction, any
and leaseback transaction if:

(1) the transaction is between or amevmydr more of the parent, the issuer and the SidrgiGGuarantors;
(2) the lease is for a period, includiegewal rights, of not in excess of three years;
(3) the transaction is with a governmeatahority that provides financial or tax benefits

(4) the net proceeds of the sale areastlequal to the fair market value of the propanty, within 180 days of the transfer, the partéme
issuer or the Subsidiary Guarantors repay Funddd @eed by them or make expenditures for the eXpansonstruction or acquisition of a
Principal Property at least equal to the net prdsex the sale; or

(5) such sale and leaseback transadtientered into within 180 days after the acquisito construction, in whole but not in part, of
such Principal Property.

Certain Definitions

"Attributable Debt" means, as to any paitic lease under which any Person is at the tiatddiand at any date as of which the amount
thereof is to be determined, the total net amofinéiat required to be paid by such Person under Base during the remaining primary term
thereof, discounted from the respective due dam®of to such date at the actual percentagermagzdnt in such arrangements as determined
in good faith by the parent. The net amount of required to be paid under any such lease for aoly period shall be the aggregate amount of
the amount payable by the lessee with respectdio geriod after excluding amounts required to kid pa account of maintenance and repairs,
insurance, taxes, assessments and similar chamngée. case of any lease which is terminable byie¢hgee upon the payment of a penalty, such
net amount shall also include the amount of suctalpg but no rent shall be considered as requodik paid under such lease subsequent to
the first date upon which it may be terminated.

"Capital Stock" of any Person means anyalhshares, interests, rights to purchase, wasramtions, participations or other equivalents
of or interests in (however designated) equityusfsPerson, including any preferred stock, butwialg any debt securities convertible into
such equity.

"Consolidated Net Tangible Assets" mearsctinsolidated total assets of the parent, incudinconsolidated subsidiaries, after
deducting current liabilities (except for those efhare Funded Debt or the current maturities ofdedrDebt) and goodwill, trade names,
trademarks, patents, unamortized debt discouneapense, organization and developmental expensksther like segregated intangibles.
Deferred income taxes, deferred investment taxitsred other similar items will not be consideredagliability or as a deduction from or
adjustment to total assets.
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"Debt" means with respect to any Person:
(1) indebtedness for money borrowed chdRerson, whether outstanding on the date ofithenture or thereafter incurred; and

(2) indebtedness evidenced by notes,rtabes, bonds or other similar instruments forghgment of which such Person is responsible
or liable.

"Funded Debt" of any Person means (a) abitf such Person having a maturity of more tambnths from the date as of which the
determination is made or having a maturity of 1the or less but by its terms being renewable terslable beyond 12 months from such
date at the option of the borrower, and (b) reoldigations of such Person payable more than 12msdnom such date under leases which are
capitalized in accordance with generally acceptaanting principles (such rental obligations tamEuded as Funded Debt at the amount so
capitalized).

"Person" means any individual, corporatigartnership, limited liability company, joint veme, association, joint-stock company, trust,
unincorporated organization or government or argnay or political subdivision thereof or any otleatity.

"Principal Property" means any brewery, ofaoturing, processing or packaging plant or wavskecmwned at the date of the indenture or
thereafter acquired by the parent, the issuer piRastricted Subsidiary which is located within theited States of America or Canada, other
than any property which in the opinion of the Boafdirectors of Molson Coors Brewing Company i¢ abmaterial importance to the total
business conducted by the parent, the issuer @ehtricted Subsidiaries as an entirety.

"Restricted Subsidiary” means a Subsididitne parent or the issuer (a) substantiallyredl property of which is located, or substantially
all the business of which is carried on, within reited States of America or Canada, and (b) whighs a Principal Property.

"Significant Subsidiary” means any Subsigiaf the Parent that would be a "Significant Sdlzsiy" within the meaning of Rule 1-02
under Regulation S-X promulgated by the SEC.

"Subsidiary" means, with respect to anysBey any corporation more than 50% of the outstan®lioting Stock of which at the time of
determination is owned, directly or indirectly, &iych Person and/or one or more other Subsidiafigsoh Person.

"Subsidiary Guarantors" means (a) CoorsMdrg Company, Coors Distributing Company, Coorginational Market Development,
L.L.L.P., Coors Global Properties, Inc., Coors Waride, Inc., Coors Intercontinental, Inc., and GoBrewing Company International, Inc.,
and (b) each of the parent's future Subsidiariasgbarantee the notes as required by the progisleacribed under "Guarantees" above.

"Voting Stock" of a Person means all clagsieCapital Stock or other interests (includingtpership interests) of such Person then
outstanding and normally entitled (without regardite occurrence of any contingency) to vote ineleetion of directors, managers or trustees
thereof.

Merger, Consolidation or Sale of Assets

Unless otherwise permitted pursuant tdaseparagraph under the caption "Guarantees" altlogéndenture provides that none of the
parent, the issuer or any subsidiary guarantorméige or sell, convey, transfer or lease all tsstantially all of its assets unless (i)(a) the
successor is organized under the laws of the Udtatks of America or Canada or any state, provanckvision thereof and assumes the
obligations of the parent, the issuer or such slidasi guarantor as the case may be, with respebetaotes or the related guaranty, as
applicable, and under the indenture and, aftengieiffect to such transaction, no default undeiirilenture will have occurred and be
continuing,
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or (b) with respect to the issuer, the issuer mergells, conveys, transfers or leases substandithlbf its assets to another subsidiary of Mol
Coors Brewing Company and receives fair marketevébn such assets and (ii) the issuer or the sgocekelivers to the trustee an opinion of
counsel (who may be counsel to the issuer) thdt saosaction will not result in, or be deemedesuit in, a taxable event or any withholding
tax with respect to holders of the notes.

Defeasance and Discharge

The indenture provides that the parentjgbeer, and the subsidiary guarantors will behdisged from any and all obligations in respet
the notes and the related guaranty (except foaiceobligations to register the transfer or excleaofjthe notes, to replace stolen, lost or
mutilated notes, to maintain paying agencies and imonies for payment in trust and to pay the ppacof (and premium, if any) and interest,
if any, on the notes) upon the deposit with thetig, in trust, of money and/or U.S. governmengakibns, or in the event of debt securities
denominated in Canadian dollars, Canadian goverhoigigations which through the payment of inter@sdl principal thereof in accordance
with their terms will provide money in an amounffiient to pay any installment of principal (antemium, if any) and interest, if any, on and
any mandatory sinking fund payments in respechefrtotes on the maturity, or redemption date, eradhtes of such payments in accordance
with the terms of the indenture and the notes. 83tablishment of such a trust will be conditionedtte delivery by the parent, the issuer or a
subsidiary guarantor to the trustee of an opinibcooinsel (who may be counsel to the issuer) teeffext that, (i) based upon applicable U.S.
Federal income tax law or a ruling published byltimited States Internal Revenue Service, sucheadafhce and discharge will not result in,
or be deemed to result in, a taxable event withaeisto holders of the notes, and (ii) based oticaige Canadian federal income tax law or a
ruling granted by the Canada Revenue Agency, safdadance and discharge will not result in, ordented to result in, a taxable event or
withholding tax with respect to holders of the rmte

Payment of Additional Amounts

All payments made by or on behalf of Mol€emors Capital Finance, Molson Coors Brewing Comnypamany of the subsidiary guarantors
under or with respect to the notes or the guarantélébe made free and clear of, and without witlding or deduction for or on account of,
any present or future tax, duty, levy, impost, assent or other governmental charge (including lpiesainterest and other liabilities related
thereto) imposed or levied by or on behalf of thev€&nment of Canada or any province or territorCahada or by any authority or agency
therein or thereof having power to tax (hereaftedémnified Taxes"), unless Molson Coors CapitalRice, Molson Coors Brewing Company
or such subsidiary guarantor, as the case may bequired to withhold or deduct Indemnified Takgdaw or by the interpretation or
administration thereof. If Molson Coors Capital &ice, Molson Coors Brewing Company or such subgidjaarantor is so required to
withhold or deduct any amount for or on accounindemnified Taxes from any payment made under tr véspect to the notes or the
guarantees, Molson Coors Capital Finance, Molsocor&€Brewing Company or such subsidiary guaran®tha case may be, will pay to each
holder of such notes, as additional interest, suthitional amounts ("Additional Amounts") as mayrteeessary so that the net amount rece
by each such holder after such withholding or dédnqand after deducting any Indemnified Taxesooh Additional Amounts) will not be
less than the amount such holder would have redéisich Indemnified Taxes had not been withheldexlucted, except as described below.
However, no Additional Amounts will be payable wittspect to a payment made to a note holder (soideh an "Excluded Holder") in
respect of the beneficial owner thereof:

. with which Molson Coors Capital Finance, Molson @Brewing Company or a subsidiary guarantor, axc#ise may be, do
not deal at arm's length (for the purposes oflticeme Tax Act (Canada)) at the time of the making of such payment
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. that is subject to such Indemnified Taxes by reasdreing a resident, domiciliary or national afigaged in business
maintaining a permanent establishment or otheriplypresence in or otherwise having some conneetith Canada otherwis
than by the mere holding of the notes or the readipayments or exercise of any enforcement rigtgseunder; or

. to the extent that such beneficial owner is sulfiestuch Indemnified Taxes by reason of the notddrs failure to comply witl
any certification, identification, documentationather reporting requirements if compliance is regplby law, regulation,
administrative practice or an applicable treata @secondition to exemption from, or a reductiothia rate of deduction or

withholding of, such Indemnified Taxes (providedttMolson Coors Capital Finance or Molson Coorsang Company or the
subsidiary guarantor, as the case may be, notifeesrustee and the holders of the notes of anly seguirements); and

no Additional Amounts will be payable with resp&ziany estate, inheritance, gift, sales, excisasfier, personal property or similar tax,
assessment or governmental charge (the "ExcludeesTa

Molson Coors Capital Finance, Molson Cd&rswing Company and the subsidiary guarantor visiba

. make such withholding or deduction; &

. remit the full amount deducted or withheld to thkevant authority in accordance with applicable.law

Molson Coors Capital Finance, Molson Cddmswing Company or the subsidiary guarantors, asése may be, will furnish to the
holders of the notes, within 60 days after the dla¢epayment of any Indemnified Taxes is due purst@mapplicable law, certified copies of 1
receipts or other documents evidencing such payimestich person.

Molson Coors Capital Finance, Molson Cddmswing Company and the subsidiary guarantorsindlemnify and hold harmless each
holder of notes (other than an Excluded Holdennfemd against, and upon written request reimbuask such holder for the amount
(excluding any Excluded Taxes or amounts with resfmewhich Additional Amounts have previously begeid by Molson Coors Capital
Finance or Molson Coors Brewing Company or any islitny guarantor) of:

. any Indemnified Taxes levied or imposed and paiguxh holder as a result of payments made undgitlorespect to the notes
or the guarantees;

. any liability (including penalties, interest andpexises) arising therefrom or with respect theratd

. any Indemnified Taxes imposed and paid by suchdraldgth respect to any reimbursement under thegglieag two bullet point:

Whenever in this prospectus there is mestipin any context, the payment of principal, drem if any, interest, or any other amount
payable under or with respect to a note or a gteeasuch mention shall be deemed to include meofithe payment of Additional Amounts
to the extent that, in such context, Additional Amts are, were or would be payable in respect tifiere

The issuer will pay any present or futusem, court, documentary or other similar taxesygés or levies that arise from the execution,
delivery or registration of, or enforcement of tiglunder, the indenture or any related document.

Redemption for Tax Reasons

Molson Coors Capital Finance may redeemntites at any time, in whole but not in part, atdemption price equal to the principal
amount thereof together with accrued but unpaierest to

30




but excluding the date fixed for redemption, uploa giving of a notice as described below if assallteof any change (including an announced
prospective change) in or amendment to the lawarfgmregulations or rulings promulgated thereundé@anada or any political subdivision
or taxing authority thereof or therein or any chafigcluding an announced prospective change)ficiafposition regarding the application or
interpretation of such laws, regulations or rulifigeluding a holding by a court of competent jdigtion), which change or amendment is
announced or becomes effective on or after theleeof, and which, in the written opinion of legalinsel of recognized standing to Molson
Coors Capital Finance, has resulted or will re@g8suming, in the case of any announced prospettiaege, that such change will become
effective as of the date specified in such annomnece and in the form announced) in Molson Coorsit@hpinance or, in respect of the
guarantee, any guarantor of the notes becomingatbli to pay, on the next succeeding date on wdriakipal, premium, if any or interest is
due, Additional Amounts with respect to any notelascribed under "—Payment of Additional Amounts'gvided , Molson Coors Capital
Finance or, in the case of the guarantee, suctagtarof the notes (or its successor), in its bessrjudgment, determines that such obligation
cannot be avoided by the use of reasonable meamuaéable to it (or its successor).

In the event that Molson Coors Capital Rtgelects to redeem the notes pursuant to théspyos set forth in the preceding paragraph, it
shall deliver to the trustee a certificate, sighgdn authorized officer, stating that it is estitito redeem such notes pursuant to their terms.

Notice of intention to redeem such notel§lvé given at least 30 days, but not more thad®gs, prior to the date fixed for redemption
will specify the date fixed for redemption.

Events of Default

Each of the following constitutes an eveindefault under the indenture with respect to dedurities of any series issued under the
indenture, including the notes:

(1) default in the payment of any instaht of interest on any debt securities issued wuttgeindenture for 30 days after becoming due;
(2) default in the payment of principat premium, if any) on any debt securities issuedeu the indenture when due;

(3) default in the performance of anyastbovenant with respect to such series of dehtriexs issued under the indenture or in the
indenture (other than a covenant included in tidemure solely for the benefit of any other seoiedebt securities) continuing for 90 days &
notice as provided below;

(4) if payment of any Debt of the parghg issuer, the subsidiary guarantors or any@ptrent's Significant Subsidiaries in a principal
amount exceeding $50,000,000 is accelerated asili of the failure of the parent, the issuer, anpsidiary guarantor, or any of the parent's
Significant Subsidiaries to perform any covenaragmeement applicable to such Debt which accetarasi not rescinded or annulled within 60
days after written notice thereof; and

(5) certain events of bankruptcy, insalweor reorganization with respect to the parertherissuer.

If an event of default described in cla(Beor (2) above shall occur and be continuing witbpect to the outstanding debt securities o
series, then either the trustee or the holders lelbat 25% in principal amount of the debt se@sibf such series may declare the principal of
the debt securities of such series and the acénbecst thereon, if any, to be due and payablan lévent of default described in clause (3) or
(4) above shall occur and be continuing with respethe outstanding debt securities of any seties) either the trustee or the holders of at
least 25% in principal amount of the debt secwgititall such affected series, all such affectetseoting
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together as a single class, may declare the pahoighe debt securities of such series and tobeuad interest thereon, if any, to be due and
payable. If an event of default described in cla@ebove shall occur and be continuing, therpttirecipal of all of the debt securities and the
accrued interest thereon, if any, shall be duepmyable. The indenture provides that the truste#, shithin 90 days after the occurrence of a
default known to a responsible officer of the tegstgive the holders of the affected series of debtirities notice of all uncured defaults kne

to it (the term "default” to mean the events spedifbove without grace periods); provided thategxin the case of default in the payment of
principal of or interest on any series of debt siies, the trustee shall be protected in withhddsuch notice if it in good faith determines the
withholding of such notice is in the interest of tolders of the affected series of debt securifieany time after such declaration of
acceleration has been made, but before a judgmelgtonee for payment of the money due has beeinebtdy the trustee, the holders of a
majority in principal amount of any series of debturities, by written notice to the issuer andtthstee, may, in certain circumstances, res
and annul such declaration with respect to sudbsef debt securities.

We will furnish to the trustee annuallytatsment by certain officers to the effect thath® best of their knowledge, no default has
occurred under the indenture or, if there has lsegefault, specifying each such default. The heldéma majority of the outstanding principal
amount of all affected series of debt securitidlss(ech affected series voting together as a siolgles) will have the right, subject to certain
limitations, to direct the time, method and plateanducting any proceeding for any remedy avadldblthe trustee or exercising any trust or
power conferred on the trustee with respect to sifiieitted series of debt securities, and to wadéréain defaults with respect thereto. The
indenture provides that in case an event of defatl occur and be continuing, the trustee shai@se such of its rights and powers undel
indenture, and use the same degree of care ahéhsksl exercise, as a prudent man would exeroiagse under the circumstances in the
conduct of his own affairs. Subject to such prarisi, the trustee will be under no obligation toreise any of its rights or powers under the
indenture at the request of any of the holdersgfseries of debt securities unless they firstldtale offered to the trustee reasonable security
or indemnity against the costs, expenses anditiabilwhich might be incurred by it in compliancémsuch request.

Modification of the Indenture and Waiver

The indenture provides that the parentjgbeer, and the subsidiary guarantors and theegumsay enter into supplemental indentures
without the consent of the holders of any seriedatit securities to:

(1) add guarantees, including to evidgheeassumption by a successor corporation oftligations of the parent, the issuer or a
subsidiary guarantor;

(2) add covenants for the protectionhef holders of any series of debt securities;

(3) add any additional events of default;

(4) cure any ambiguity, omission, defaercinconsistency in the indenture;

(5) establish the form or terms of angeseof debt securities;

(6) make any change to the indenturedbat not adversely affect the rights of any hotdeany series of debt securities;
(7) secure any series of debt securiiad;

(8) evidence the acceptance of appointing@ successor trustee.

The indenture also contains provisions (itirg the parent, the issuer and the trustee, thighconsent of the holders of not less than a
majority in aggregate principal amount of the cansling
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debt securities of all series affected, all suéacéd series voting together as a single classddoany provisions to, or change in any mann
eliminate any of the provisions of, the indenturenmdify in any manner the rights of the holdershaf debt securities of each series so
affected.

However, the parent and the issuer maywitttout the consent of the holder of each outstandebt security so affected:
(1) extend the final maturity of any dsbkturity;

(2) reduce the principal amount (or premj if any) of any debt security;

(3) reduce the rate or extend the timpayfment of interest on any debt security;

(4) reduce any amount payable on redempf any debt security;

(5) impair the right of any holder of delecurities to institute suit for the payment oy aebt security; or

(6) reduce the percentage in principabamt of any series of debt securities the consktiteoholders of which is required for any such
modification.

The holders of at least a majority in pifiad amount of debt securities of all series aBddhereby then outstanding (all such affected
series voting together as a single class) may waiwepliance by the parent, the issuer and the dialpgiguarantors with certain restrictive
provisions of the indenture. The holders of nos lsgn a majority in principal amount of the dedtgities of all series affected thereby then
outstanding (all such affected series voting toge#ts a single class) may waive any past defadimtine indenture applicable to them, except
a default (a) in the payment of principal of (amdmium, if any) or any interest on any debt sei&sjt(b) in respect of a covenant, or provision
of the indenture which cannot be modified or amendgihout the consent of the holder of each debtisty of a particular series outstanding
affected, or (c) arising from the failure to redeenpurchase debt securities of that series whgnired pursuant to the terms of the indenture.

Sinking Fund
There will not be a sinking fund for thetes
Governing Law

The indenture and the notes will be goveérmge and construed in accordance with the lawb@fState of New York. The indenture is
subject to the provisions of the Trust Indenturé éfc1939, as amended, that are required to betdtpaeof and shall, to the extent applicable,
be governed by such provisions.

Enforceability of Judgments

Since a substantial portion of Molson CdOapital Finance's assets are located outside titedJStates, any judgment obtained in the
United States against us, including judgments vggipect to the payment of principal, premium, ieseradditional interest, Additional
Amounts or other amounts payable under the notag,mat be collectible within United States.

We have been informed by our counsel ind\8uotia that the laws of the Province of Nova iacarid the federal laws of Canada
applicable therein permit an action to be brougtd court of competent jurisdiction in the ProviméeNova Scotia (a "Nova Scotia Court") on
any final, conclusive and enforceable judgmiergersonam of any federal or state court located in the BolbafjManhattan in The City of
New York ("New York Court") that is not impeachalale void or voidable under the internal laws of $ti@te of New York for a sum certain
respect of the enforcement of the indenture ontites if: (i) the court rendering such judgment hatsdiction over the judgment
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debtor, as recognized by a Nova Scotia Court (abdhgssion by us in the indenture to the non-exghigirisdiction of the New York Court
will be sufficient for such purpose); (ii) such grdent was not obtained by fraud or in a mannerraonto natural justice or in contravention
the fundamental principles of procedure and thés@mtand the enforcement thereof would not benseient with public policy as such term
is understood under the laws of the Province ofd\NBuotia; (iii) such judgment is not contrary ty ander made by the Attorney General of
Canada under the Foreign Extraterritorial MeasiagCanada) or by the competition tribunal under Competition Act (Canada); (iv) the
enforcement of such judgment does not constitutectlly or indirectly, the enforcement of foreigevenue laws (including taxation laws),
expropriatory or penal laws; (v) the action to enésuch judgment is commenced within the appletibiitation period; and (vi) a dispute
between the same parties based on the same snigttet has not given rise to a decision renderetthdWNova Scotia Court or been decidec
a foreign authority and the decision meets the sgarg conditions for recognition under the lawshef Province of Nova Scotia.

In addition, under th@urrency Act (Canada), a Nova Scotia Court may only render juggrfor a sum of money in Canadian currency,
and in enforcing a foreign judgment for a sum ofhepin a foreign currency, a Nova Scotia Court véhder its decisions in the Canadian
currency equivalent of such foreign currency.

Book-Entry, Clearance and Settlement

We will issue the notes in the form of @renore book-entry certificates registered in thene of a depositary or a nominee of a
depositary. The depositary for the notes will beDDTC has informed us that its nominee will be €&dCo., who will be the initial
registered holder of the notes. We will not issesificates to individual holders of the notes, epicas set forth below. DTC and its
participating organizations will only show benedicinterests in book-entry securities on and trarssbf book-entry securities through the
records that it and its participating organizatiaraintain. In addition, if holders of notes issuethook-entry form want to take any action, tt
must instruct the participating organization throwghich they hold the notes. The participating aigation then must instruct DTC or Cede &
Co., as the registered holder of the notes, to aakien.

We will pay interest on and the redemptioice and principal of, the notes to Cede & Cothasregistered owner of the notes, by wire
transfer of immediately available funds on eackriest payment date or the redemption date or therityadate, as the case may be. Neither
we, the trustee nor any paying agent will be resiida or liable for amounts due on the notes toexwf beneficial interests in the notes.

Itis DTC's current practice, upon receipany payment of principal or interest or the magéon price, to credit direct participants'
accounts on the payment date according to thgiertive holdings of beneficial interest in the so&s shown on DTC's records. In addition, it
is DTC's current practice to assign any conserdgmgpting right to direct participants whose acdsuare credited with notes on a record date,
by using an omnibus proxy. Payments by participemtavners of beneficial interests in the notesl, aoting by participants will be governed
by the customary practices between the participamisowners of beneficial interests, as is the eattenotes held for the account of custon
registered in "street name." However, paymentshélthe responsibility of the participants andefdDTC, the trustee or us.

All payments of principal, interest, ane tiedemption price will be made in immediately &lale funds, except as otherwise indicated in
this section.

DTC has provided us with the following infoation. DTC is a limited purpose trust companyamiged under the New York Banking
Law, a "banking organization" within the meaningloé New York Banking Law, a member of the Unitedt& Federal Reserve System, a
“"clearing corporation” within the meaning of theviN&ork Uniform Commercial Code and a "clearing ag€nregistered
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under Section 17A of the Securities Exchange Ad9#¥4. DTC holds securities that its participatimganizations, or direct participants,
deposit with it. DTC also facilitates the clearaacel settlement of securities transactions amormgtparticipants through electronic book-
entries. This eliminates the need for physical exge of certificates. Direct participants includewities brokers and dealers, banks, trust
companies, clearing corporations and certain aihgainizations. Other organizations, including babkekers, dealers and trust companies
work with a direct participant, also use DTC's bawkry system. The rules that apply to DTC angdicipants are on file with the SEC.

If anyone wishes to purchase, sell or atfiee transfer notes issued in book-entry form, tmesst do it through a direct or indirect
participant in DTC. Holders will not be recognizasiregistered holders of the notes and, thuspeippermitted to exercise their rights only
indirectly through and subject to the procedurepanficipants and, if applicable, indirect partanips.

The absence of physical certificates miajtlthe ability of a holder to pledge notes issiredook-entry form to persons or entities that do
not participate in DTC system, or to otherwisewith respect to the notes.

DTC has advised us that it will only takeation that the indenture permits a registerdddrmf any debt securities to take if a
participant directs it to do so.

Notes represented by a book-entry secuiiitpe exchangeable for notes in definitive forrthwthe same terms only if:

. DTC notifies the applicable issuer that it is uriw@ or unable to continue as depositary or DTCsesdo be a clearing ager
registered under applicable law and the applicessiger does not appoint a new depositary withid&;

. the issuer determines that the book-entry secigritpw exchangeable for debt securities in defiaiform; or

. an event of default has occurred and is continuiitly respect to the debt securiti

If any of these events occur, DTC will gexdly notify all direct participants of the availiéity of definitive notes.

Except as we describe in this section,@&kntry security may not be transferred exceat a$ole by DTC to its nominee or by its
nominee to DTC or another of its nominees or taa@sssor depositary appointed by us.
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CERTAIN MATERIAL UNITED STATES FEDERAL TAX CONSIDER ATIONS

The following is a summary of certain Udit8tates federal income tax considerations reldtirthe purchase, ownership and disposition
of the notes, but does not purport to be a complesdysis of all potential tax considerations. Tdusnmary is based on the provisions of the
Code, the Treasury regulations promulgated therupadicial authority, published administrativesiimns of the IRS and other applicable
authorities, all as in effect on the date of thisuiment, and all of which are subject to changsesibty on a retroactive basis. We have not
sought any ruling from the IRS with respect to sk'tements made and the conclusions reached foltbing summary and there can be no
assurance that the IRS will agree with our statesna@nd conclusions.

This summary deals only with beneficial @mof notes that purchased the notes in the aligiifiering at their original issuance at their
issue price (the first price at which a substargiabunt of the notes is sold for money to the mulpiot including bond houses, brokers or
similar persons or organizations acting in the capaf initial purchasers, placement agents or lebalers) and that will hold the notes as
"capital assets" within the meaning of Section 182the Code (generally, property held for investtheThis summary does not purport to ¢
with all aspects of United States federal inconxatian that might be relevant to particular holderght of their personal investment
circumstances or status, nor does it address tasidgrations applicable to investors that may lesti to special tax rules, such as certain
financial institutions, tax-exempt organizationg;d@porations, partnerships or other pass-thromgitiess for United States federal income tax
purposes, insurance companies, broker-dealersrdeal traders in securities or currencies, ceftaimer citizens or residents of the United
States subject to section 877 of the Code and y@xpaubject to the alternative minimum tax. Thisimary also does not discuss notes he
part of a hedge, straddle, synthetic security oveosion transaction, or situations in which thentftional currency” of a United States Holder
(as defined below) is not the United States doNareover, the effect of any applicable estateifty state, local or non-United States tax laws
is not discussed.

The following discussion is for informational purpases only and is not a substitute for careful tax phning and advice. Investors
considering the purchase of notes should consulteir own tax advisors with respect to the applicatio of the United States federal
income tax laws to their particular situations, asvell as any tax consequences arising under the etgtar gift tax laws or the laws of any
state, local or non-United States taxing jurisdicthn or under any applicable tax treaty.

United States Holders
The term "United States Holder" means afieial owner of a note that is, for United Staflederal income tax purposes:

. an individual who is a citizen or a resident of thaited States;

. a corporation, or other entity taxable as a corpamgor United States federal income tax purposesated or organized unc
the laws of the United States or any state thevedie District of Columbia;

. an estate, the income of which is subject to Un8tates federal income taxation regardless obitsce; or
. a trust, if (i) a court within the United Statesalsle to exercise primary jurisdiction over its axiistration and one or moi
United States persons have the authority to coatralf its substantial decisions, or (i) in these of a trust that was treated as a

domestic trust under the law in effect before 130valid election is in place under applicable Steg regulations to treat such
trust as a domestic trust.

36




In the case of a beneficial owner of ndhed is classified as a partnership for Unitedetd¢deral income tax purposes, the tax treatment
of the notes to a partner of the partnership gdigesdl depend upon the tax status of the partaed the activities of the partnership. If you are
a partner of a partnership holding notes, thengfmuld consult your own tax advisor.

The following discussion assumes that ites purchased and held by each United States Hollldbe denominated only in United
States dollars and therefore does not addressfahg tax consequences that may occur if a UnitateS Holder purchases or holds notes
denominated in a currency other than the UniteteStaollar.

Exchange Not Taxable

The exchange of the Old Notes for New Npt&suant to the exchange offer should not beddeas an "exchange" for federal income tax
purposes because the New Notes should not be eveditb differ materially in kind or extent frometl®ld Notes. Rather, the New Notes
received by a holder should be treated as a cattonuof the Old Notes in the hands of such holdera result, there should be no federal
income tax consequences to holders exchanging GfesNor New Notes pursuant to the exchange offer.

Payment of Interest

Interest paid on a note will be includedtia gross income of a United States Holder aargliincome at the time such interest is acc
or received, in accordance with such holder's mietifaccounting for United States federal incomepiarposes.

Sale, Exchange, Redemption, Retirement or Other Taxable Disposition of the Notes

Upon the sale, exchange, redemption, regrg or other taxable disposition of a note, a éthibtates Holder will recognize gain or loss
equal to the difference between (i) the amounizedlupon the disposition and (ii) that holder'giatkd tax basis in the note. The amount
realized will be equal to the sum of the amountagh and the fair market value of any propertyiveckin exchange for the note (less any
amount allocable to accrued but unpaid interesichvvill be treated as ordinary interest income)JAited States Holder's adjusted tax bas
a note generally will equal the cost of the notsuoh holder, reduced by any principal paymentthemote received by such holder. This gain
or loss generally will be capital gain or loss, avitl be longterm capital gain or loss if the United States téoldas held the note for more tt
one year. In general, long-term capital gains wba-corporate United States Holder are taxed atoexdirates. The deductibility of capital
losses is subject to limitations. United Statesddwd should consult their own tax advisors as eéadductibility of capital losses in their
particular circumstances.

Information Reporting and Backup Withholding Tax

In general, we will report certain inforrmat to the IRS with respect to payments of pringipeemium, if any, and interest on a note and
payments of the proceeds of the sale or other digpo of a note, to certain non-corporate Unitéak&s Holders. The payor (which may be us
or an intermediate payor) will be required to impagsickup withholding tax, currently, at a rate 8% if (i) the payee fails to furnish a
taxpayer identification number ("TIN") to the paymrto establish an exemption from backup withhaydiax, (i) the IRS notifies the payor t
the TIN furnished by the payee is incorrect, (ligre has been a notified payee underreportingittesicin section 3406(c) of the Code, or
(iv) the payee has not certified under penaltiegesfury that it has furnished a correct TIN anatttine IRS has not notified the payee that it is
subject to backup withholding tax under the Codey Amounts of backup withholding imposed on payneiat United States Holder will be
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allowed as a credit against that holder's UnitedeStfederal income tax liability and may entitle holder to a refund, provided that the
required information is furnished to the IRS.

Source of Income and Foreign Tax Credits

If withholding or other taxes are imposgddanada with respect to the notes, such Canaalia@s tmay be creditable or deductible, subject
to applicable limitations, for United States foreigx credit purposes. United States Holders ageduto consult their own tax advisors
regarding the application of the foreign tax credies to their particular circumstances.

Non-United States Holders

The term "non-United States Holder" meabsgeficial owner of a note that is, for Unitedt8safederal income tax purposes:

. a nonresident alien individual,
. a foreign corporation; ¢
. a foreign estate or trus

The following discussion applies only tanAdnited States Holders, and assumes that no iténtome, gain, deduction or loss derived
the non-United States Holder in respect of thesiateany time is effectively connected with thedwst of a United States trade or business.
Special rules, not discussed herein, may applgt@inn non-United States Holders, such as:

. certain former citizens or residents of the Unifdtes;

. controlled foreign corporations;

. passive foreign investment compani

. corporations that accumulate earnings to avoidddn8tates federal income tax; ¢

. investors in pass-through entities that are sulbfespecial treatment under the Code.

Payment of Interest

Subject to the discussion of backup witkimag tax below, interest paid on a note, includamy Additional Amount, to a nobited State
Holder will be exempt from United States withholglitax under the "portfolio interest exemption," yided that (i) the non-United States
Holder does not actually or constructively own 16f4nore of the combined voting power of all classEslolson Coors stock entitled to vote,
(ii) the non-United States Holder is not a congdlforeign corporation related to us, actuallyamstructively, through stock ownership,

(iii) the non-United States Holder is not a bankttacquired the notes in consideration for an esitenof credit made pursuant to a loan
agreement entered into in the ordinary course sinass, and (iv) either (a) the non-United Statekslét provides to us or our paying agent an
applicable IRS Form W-8BEN (or a suitable substitiorm), signed under penalties of perjury, thatudes its name and address and that
certifies its non-United States status in compléawith applicable law and regulations, or (b) ausiies clearing organization, bank or other
financial institution that holds customers' segesiin the ordinary course of its trade or busirfesdds the notes on behalf of the non-United
States Holder and provides a statement to us cagemt under penalties of perjury in which it dexsi that an applicable IRS Form W-8BEN
(or a suitable substitute form) has been receiyeitl foom the non-United States Holder or qualifyimtermediary and furnishes a copy to us or
our agent. This certification requirement may bigs§iad with other documentary evidence in the aafse debt security held in an offshore
account or through certain foreign intermediaries.
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If a non-United States Holder cannot satiké requirements of the portfolio interest exemptiescribed above, payments of interest with
respect to the notes made to such holder genevdllge subject to United States withholding taxfa rate of 30% unless the holder provides
us or our agent with a properly executed IRS ForBBEN claiming an exemption from or reduction o thithholding tax under the benefit
of a tax treaty.

Sale, Exchange, Redemption, Retirement or other Disposition of Notes

Subject to the discussion of backup witkimag tax below, a nofunited States Holder generally will not be subject/nited States feder
income tax or withholding tax on any gain realizeda sale, exchange, redemption, retirement or diposition of a note (other than any
amount representing accrued but unpaid interesthaib subject to the rules discussed above undéddn-United States Holders—Payment
of Interest") unless the non-United States Holde individual who was present in the United Stéte 183 days or more in the taxable year
of the disposition and certain other conditionsrag.

Information Reporting and Backup Withholding Tax

The amount of interest paid to a non-Uniates Holder and the amount of tax, if any, wattHfrom such payment generally will be
reported annually to the non-United States Holderta the IRS. The IRS may make this informatioailable under the provisions of an
applicable income tax treaty to the tax authoritiethe country in which a non-United States Holdaresident.

Provided that a non-United States Holdard¢wmplied with certain reporting procedures (ugustisfied by providing an IRS Form W-
8BEN) or otherwise establishes an exemption, aloited States Holder generally will not be subjedbackup withholding tax with respec
interest payments on, and the proceeds from dispogif, a note, unless we or our paying agent knowave reason to know that the holder is
a United States person. Additional rules relatmgformation reporting requirements and backughatding tax with respect to the payment
of proceeds from the disposition of a note areodevis:

. If the proceeds are paid to or through the UnitedeS office of a broker, a n-United States Holder generally will be subjec
backup withholding tax and information reportindasgs the norJnited States holder certifies under penaltiesaesfypy that it is
not a United States person (usually on an IRS R&HSBEN) or otherwise establishes an exemption.

. If the proceeds are paid to or through a-United States office of a broker that is not a HdiStates person and does not f
certain specified United States connections (at&dhbtates Related Person"), a non-United StatedeHwill not be subject to
backup withholding tax or information reporting.

. If the proceeds are paid to or through a-United States office of a broker that is a Uniteatt& person or a United Sta
Related Person, a non-United States Holder gegeréllibe subject to information reporting (but geally not backup
withholding tax) unless the non-United States Holdbtifies under penalties of perjury that it & @ United States person
(usually on an IRS Form W-8BEN) or otherwise essdigls an exemption.

Any amounts of backup withholding imposedaopayment to a nodnited States Holder will be allowed as a refun@ eredit against tt
non-United States Holder's United States federadrire tax liability, provided the required infornmatiis furnished to the IRS.
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CERTAIN MATERIAL CANADIAN FEDERAL TAX CONSIDERATION S

The following summary describes the priatifanadian federal income tax considerations gdlgeapplicable to a holder of Old Notes
who exchanges Old Notes for New Notes pursuaritea@kchange offer and who, at all relevant timespiirposes of thBicome Tax Act
(Canada) (the "Tax Act"), and any applicable incdenetreaty or convention, is not, and is not degtoebe, resident in Canada, deals with
Molson Coors Capital Finance and Molson Coors @tsalength, and does not use or hold, and is remnée to use or hold the notes, in a
business carried on in Canada (a "Non-Residentéf§ldSpecial rules, which are not discussed is shimmary, may apply to a non-resident
that is an insurer that carries on an insurancebss in Canada and elsewhere.

This summary is based upon the currentipiavs of the Tax Act, the regulations thereundee (Regulations"), and the current
administrative practices and policies of the CarRRdeenue Agency. This summary takes into accolspatific proposals to amend the Tax
Act and the Regulations publicly announced by obehalf of the Minister of Finance (Canada) pritte date hereof (the "Proposed
Amendments") and assumes that all Proposed Amendméhbe enacted as proposed. While no assuracarebe given that the Proposed
Amendments will be enacted as proposed, or aif &étley are not enacted there will be no effectlie summary. This summary is not
exhaustive of all Canadian federal income tax a®rsitions and, except for the Proposed Amendmeoés not take into account or anticipate
any changes in law or administrative practice weeby legislative, regulatory, administrative odigial action nor does it take into account
legislation or considerations of any province,itery or foreign jurisdiction, which may be differefrom those discussed herein.

This summary is of a general nature only ismot, and is not intended to be, legal or @wiee to any particular holder of Old Notes.
Accordingly, holders should consult their own talvigors with respect to their own circumstances.

The exchange of Old Notes for New Notes lNon-Resident Holder under the exchange offernaillbe a taxable event for purposes of
the Tax Act.

No Canadian withholding tax will apply toyaamounts paid or credited by the issuer in respethe New Notes to a Non-Resident
Holder or to the proceeds received by a Non-Resideider on the disposition of a New Note includengedemption or payment at maturity.
No other taxes on income or gains will be payalla Nor-Resident Holder on interest, principal or any premor on the proceeds received
by a Non-Resident Holder on the disposition of avNNote including on a redemption or payment at migtu
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PLAN OF DISTRIBUTION

Each brokedealer that receives New Notes for its own accounder the exchange offer must acknowledge thailliteliver a prospectt
in connection with any resale of New Notes.

This prospectus, as it may be amendedmplemented from time to time, may be used by adrralealer in connection with resales of
New Notes received in exchange for Old Notes if@té Notes were acquired as a result of m-making activities or other trading activities.

We have agreed to make this prospectusnanded or supplemented, available to any brokaled# use in connection with any such
resale for a period of at least 90 days after #pération date. In addition, until January 25, 2086 dealers effecting transactions in the New
Notes may be required to deliver a prospec

We will not receive any proceeds from aale ©f New Notes by broker-dealers. New Notes xexkby broker-dealers for their own
accounts under the exchange offer may be sold firmeto time in one or more transactions;

. in the over-the-counter market;

. in negotiated transactior

. through the writing of options on the New Notesaarombination of such methods of res:
. at market prices prevailing at the time of resale;

. at prices related to such prevailing market price:

. at negotiated price

Any resale may be made directly to purcteeeto or through brokers or dealers. Brokerdealers may receive compensation in the
of commissions or concessions from any broker-dealéhe purchasers of any such New Notes. An "omder" within the meaning of the
Securities Act of 1933 includes:

(1) any broker-dealer that resells Newidddhat were received by it for its own accournspant to the exchange offer; or
(2) any broker or dealer that particigdtea distribution of such New Notes.

Any profit on any resale of New Notes angt aommissions or concessions received by any psns@ay be deemed to be underwriting
compensation under the Securities Act of 1933.[&tter of transmittal states that, by acknowledgimeat it will deliver and by delivering a
prospectus, a broker-dealer will not be deemeditoitathat it is an "underwriter" within the meaniofjthe Securities Act of 1933.

Based on interpretations by the staff ef $ecurities and Exchange Commission in no-acétiark issued to third parties, we believe that
a holder or other person who receives New Notelsh@ibllowed to resell the New Notes to the pubdithout further registration under the
Securities Act of 1933 and without delivering te {urchasers of the New Notes a prospectus thafisathe requirements of Section 10 of
Securities Act of 1933. The holder (other than m@e that is an "affiliate” of ours within the mé&ag of Rule 405 under the Securities Act of
1933) who receives New Notes in exchange for Olteblan the ordinary course of business and wheotiparticipating, need not intend to
participate or have an arrangement or understanditigperson to participate in the distributiontibé New Notes.

However, if any holder acquires New Notethie exchange offer for the purpose of distritgitin participating in a distribution of the
New Notes, the holder cannot rely on the positibthe staff of the Securities and Exchange Commiisenunciated in such -action letters or
any similar

41




interpretive letters. The holder must comply whke tegistration and prospectus delivery requiremehthe Securities Act of 1933 in
connection with any resale transaction. A secondasgle transaction should be covered by an efeecéigistration statement containing the
selling security holder information required bynit&07 or 508, as applicable, of Regulation S-K wrtlde Securities Act of 1933, unless an
exemption from registration is otherwise available.

Further, each broker-dealer that receivesw Notes for its own account in exchange for Olddspwhere the Old Notes were acquired by
such participating broker-dealer as a result ofk@iamaking activities or other trading activiti@syst acknowledge that it will deliver a
prospectus in connection with any resale of any Nimtes. We have agreed, for a period of not less 80 days from the consummation of the
exchange offer, to make this prospectus availabbny broker-dealer for use in connection with aagh resale.

For a period of not less than 90 days dfterexpiration date we will promptly send addidboopies of this prospectus and any
amendment or supplement to this prospectus to eokebdealer that requests those documents iretter bof transmittal. We have agreed to
pay all expenses incident to the exchange offetudting the expenses of one counsel for the holdietise Old Notes, other than commissions
or concessions of any brokers or dealers. We mdikmnify the holders of the Old Notes against litd under the Securities Act of 1933,
including any broker-dealers.

CERTAIN BENEFIT PLAN INVESTOR CONSIDERATIONS

The Employee Retirement Income Security &ct974, as amended ("ERISA"), and the InternaldRee Code of 1986, as amended (the
"Code"), impose certain restrictions on (a) emp&genefit plans (as defined in Section 3(3) of ERISubject to Title | of ERISA, (b) plans,
accounts and other arrangements subject to Setdith of the Code, including individual retirememaagements and "Keogh
plans,” (c) entities whose underlying assets ansidered to include plan assets of such plansuats@nd arrangements (each of (a), (b) and
(c) an "ERISA Plan") and (d) persons who have aedpecified relationships to an ERISA Plan ("pastin interest” under ERISA and
"disqualified persons" under the Code, hereinaftdlectively a "Party in Interest”).

Certain employee benefit plans, such asspfaaintained by a non-U.S. corporation, a govemat@lan (as defined in Section 3(32) of
ERISA) or a church plan (as defined in Section B(EFERISA) (if no election has been made undereC8dction 410(b) by the church plan),
while not subject to the fiduciary responsibilitydaprohibited transaction provisions of ERISA oct&m 4975 of the Code, may be subject to
federal, state, local, non-U.S. or other laws gutations that contain provisions that are sintitathe fiduciary responsibility and prohibited
transaction provisions of ERISA or Section 4975%hef Code ("Similar Laws"). Fiduciaries of any sumn-U.S., governmental or church plan
should consult with their counsel before purchasignotes. In considering an investment in thesiof a portion of the assets of any plan, a
fiduciary should determine whether the investmerih iaccordance with the documents and instrungosrning the plan and the applicable
provisions of ERISA, the Code or any Similar Lavatig to a fiduciary's duties to the plan incluglinvithout limitation, the prudence,
diversification, delegation of control and proh@attransaction provisions of ERISA, the Code andather applicable Similar Laws.
Furthermore, prior to investing in the notes, efidhciary of an ERISA Plan or other employee bergfin subject to Similar Laws should te
into account, among other considerations, whetiefitluciary has the authority to make the investinne composition of the plan's portfolio
with respect to diversification by type of asshe plan's funding objectives; the tax effects efitivestment; and whether under ERISA's
general fiduciary standards of investment prudemzkdiversification or applicable standards undenil&r Laws, an investment in the notes is
appropriate for the plan, taking into account therall investment policy of the plan and the conifpas of the plan's investment portfolio.
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Plan Asset Issues

ERISA and Section 4975 of the Code protdbitain transactions between an ERISA Plan antieBan Interest with respect to such
ERISA Plan, unless an exemption is available. Aation of these "prohibited transaction” rules magult in an excise tax or other penalties
and liabilities under ERISA and/or the Code forls@arties in Interest or the fiduciaries of the ERIPlan. Certain transactions involving the
issuer and certain other persons might be deemeahistitute a noexempt prohibited transaction under ERISA and/erGode with respect
an ERISA Plan that purchased the notes if the asf¢he issuer were deemed to be assets of sul$PrERan.

Under a United States Department of Labwe (DOL") regulation codified at 29 C.F.R. Sect@#10.3-101 (the "Plan Assets
Regulation"), if an ERISA Plan invests in an equitierest of an entity that is neither a "publicffered security" nor a security issued by an
investment company under the Investment CompanyAt940, the ERISA Plan's assets are deemed licdimbdoth the equity interest and an
undivided interest in each of the entity's undedyassets unless it is established either thatyegarticipation in the entity by "benefit plan
investors" is not significant or that the entityais "operating company," in each case as definéukeifrlan Assets Regulation. It is not
anticipated that (i) the notes will constitute "paly-offered securities" for purposes of the Phssets Regulation, (ii) the issuer will be an
investment company registered under the Invest@entpany Act, or (iii) the issuer will qualify as aperating company within the meaning
of the Plan Assets Regulation. Accordingly, if tistes are equity interests of the issuer, and ygaitticipation in the issuer by benefit plan
investors is significant, the issuer's assets wbeldeemed to be assets of each ERISA Plan invistionolds an equity interest in the issue
such case, (i) certain transactions involving gseier might be deemed to constitute direct or éuadliprohibited transactions under ERISA and
Section 4975 of the Code with respect to such ERP&h investor, (ii) the trustee and other persomproviding services with respect to the
issuer's assets, may become fiduciaries or othéieP# Interest with respect to such an invesiRJSA Plan, and (iii) the fiduciary making
the investment in the notes on the ERISA Plan'silbehay be deemed to have improperly delegategistet management responsibility to the
persons having authority and control over the iss@ssets.

The Plan Assets Regulation defines an gdpiierest as any interest in an entity other thamstrument that is treated as indebtedness
under applicable local law and which has no sultisteequity features. Although the Plan Assets Ratipn is silent with respect to the
guestion of which law constitutes applicable Idea! for this purpose, the DOL has stated that tlieterminations should be made under the
state law governing interpretation of the instrutiamquestion. In the preamble to the Plan AssetguRation, the DOL declined to provide a
precise definition of what features are equity dees or the circumstances under which such featwoetd be considered "substantial,” noting
that the question of whether an ERISA Plan's istdnas substantial equity features is an inherdatiual one, but that in making a
determination it would be appropriate to take iatcount whether the equity features are such thBRISA Plan's investment would be a
practical vehicle for the indirect provision of estment management services. The issuer beliesgsathithe time of their issuance, the notes
should be treated as indebtedness without substaatiity features for purposes of the Plan AsRetgulation. However, there can be no
assurance that the notes would be characterizéloeb®OL or others as indebtedness on the datesoéige or at any given time thereafter. In
addition, the status of the notes as indebtedredd be affected, subsequent to their issuanceeklgin changes in the structure or financial
condition of the issuer.

Prohibited Transaction Issues

Without regard to whether the notes araté® as equity interests of the issuer, the adiprisor holding of the notes by or on behalf of an
ERISA Plan could be considered to give rise toahiited transaction if the issuer, an initial fnaser, the trustee, or any of their respective
affiliates, is or becomes a Party in Interest witbpect to such ERISA Plan. Certain exemptions fiteerprohibited
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transaction rules could, however, be applicabklagéopurchase and holding of the notes by an ERIBA &epending on the type and
circumstances of the ERISA Plan fiduciary making decision to acquire such notes. Included amoseggtiexemptions, each of which conti
several conditions which must be satisfied befbeeetxemption applies, are: Prohibited Transacti@s<CExemption ("PTCE") 90-1, regarding
investments by insurance company pooled separateiats; PTCE 91-38, regarding investments by bafikative investment funds; PTCE
84-14, regarding transactions effected by "qualifieofessional asset managers;" PTCE 95-60, regamvestments by insurance company
general accounts; and PTCE 96-23, regarding tréinsaceffected by certain "in-house asset mandgkrshould be noted, however, that even
if the conditions specified in one or more of thegemptions are met, the scope of relief providedurh exemptions may not necessarily
cover all acts relating to the acquisition and mgcdf the notes by an ERISA Plan that might bestmred as prohibited transactions under
ERISA or Section 4975 of the Code.

Because of the foregoing, the notes, aydraerest therein, may not be purchased or heldiyyERISA Plan or any employee benefit
plan subject to Similar Laws or any person investssets of any ERISA Plan or such an employe€fibeten unless such purchase and
holding will not constitute a non-exempt prohibiteansaction under ERISA or the Code or a violatbany applicable Similar Law.

Representation

Each purchaser or holder of the notes griterest therein will be deemed to have represkand agreed by its purchase and holding
thereof that (a) either (1) it is not, and is nctireg on behalf of, an ERISA Plan or a governmerdalirch or non-U.S. plan which is subject to
Similar Laws, and no part of the assets to be byatto purchase or hold such notes or any intéhesein constitutes the assets of any ERISA
Plan or such a governmental, church or non-U.$, g (2) its purchase, holding and dispositioswth notes does not and will not constitute
or otherwise result in a non-exempt prohibited $eamion under Section 406 of ERISA or Section 48fhe Code (or, in the case of a
governmental, church or non-U.S. plan, a violaté®imilar Laws); and (b) it will not sell or otheise transfer such notes or any interest
therein otherwise than to a purchaser or transfitietes deemed to represent and agree with retpéstpurchase and holding of such notes to
the same effect as the purchaser's representattbagaeement set forth in this sentence.

The foregoing discussion is general in reafind is not intended to be all-inclusive. Duéht complexity of these rules and the penalties
that may be imposed upon persons involved in n@amgt prohibited transactions, prior to making aregtment in the notes, prospective
ERISA Plan and other employee benefit plan invessbiould consult with their legal advisors conaggrihe impact of ERISA, the Code and
applicable Similar Laws and the potential consegasrof such investment with respect to their sfecifcumstances, including whether any
prohibited transactions under ERISA or the Coda wiolation of any Similar Laws may result from Buovestment and whether any
exemption would be applicable, and determine oin thven whether all conditions of any prohibitedrsaction exemption or exemptions have
been satisfied such that the acquisition and hgldirthe notes by such investor are entitled tbefwémptive relief thereunder.

Purchasers of the notes have exclusiveoresiility for ensuring that their purchase anddivag of the notes do not violate the fiduciary or
prohibited transaction rules of ERISA, the Codamy Similar Laws. The sale of any notes to an ERIP¥a or other employee benefit plan is
in no respect a representation by the issuer ooéity affiliates or representatives that suchruestment meets all relevant legal requirements
with respect to investments by such plans geneoalny particular ERISA Plan or other employeedfi¢iplan, or that such an investment is
appropriate for such plans generally or any padicHRISA Plan or other employee benefit plan.
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LEGAL MATTERS

Certain matters relating to Colorado lavl i passed upon by Douglas N. Beck, Vice Presided Deputy General Counsel of Molson
Coors Brewing Company. Certain matters relatinBétaware and New York law will be passed upon brkkiind & Ellis LLP. Certain matte
relating to Nova Scotia law will be passed uponNmison Coors Capital Finance by Stewart McKelvéyliBg Scales.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reépoproxy statements and other information with$iC. You can inspect, read and copy these
reports, proxy statements and other informatiath@tpublic reference facilities maintained by tHeCat:

. Room 1024, 450 Fifth Street N.W., Judiciary Pladashington, D.C. 20549; ai

. Suite 1400, 500 West Madison Street, Chicago,0i§ir6066-25211.

You can also obtain copies of these mdtefiiam the public reference facilities of the SEGhe prescribed rates. You can obtain
information on the operation of the public referefacilities by calling the SEC at 1-800-SEC-03Bfe SEC also maintains a web site
(http://www.sec.gov) that makes available repgitexy statements and other information regardisgess that file electronically with it.

In reliance on Rule 12h-5 under the Excleafagt of 1934, as amended (the "Exchange Act")emafithe issuer nor the subsidiary
guarantors intends to file annual reports, quarteports, current reports or transition reportwie SEC. For so long as the issuer and the
subsidiary guarantors rely on Rule 12h-5, certmiarfcial information pertaining to the issuer ahe guarantors will be included in our
financial statements filed with the SEC pursuarth®Exchange Act.

INCORPORATION BY REFERENCE

We incorporate by reference the documestisd below into this prospectus, and any futunegs made by us with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchafwgreuntil our offering is complete. The documeritsd by us with the SEC (under SEC File
No. 001-14829) which we incorporate by reference are:

. Our Annual Report on Form 10-K for the year endeg¢@nber 26, 2004, filed on March 11, 2005, as aeebg Form 10-K/A
filed on April 19, 2005 (the "Annual Report”). Yahould read our Current Report on Form 8-K datqutedeber 9, 2005 in
conjunction with the Annual Report.

. Our Proxy Statement on Form 14A filed with the S&CApril 5, 2005.

. Our Quarterly Report on Form 10-Q for the quartetedl March 27, 2005, filed on May 11, 2005, as atadrby our Quarterly
Report on Form 10-Q/A filed on November 3, 2005tdDer 28, 2005 and August 5, 2005.

. Our Quarterly Report on Form 10-Q for the quartetesl June 26, 2005, filed on August 5, 2005, asdet:by our Quarterly
Report on Form 10-Q/A filed on November 3, 2005 @utober 28, 2005 (the "Quarterly Report"). Youddaead our Current
Report on Form 8-K dated September 9, 2005 in cation with the Quarterly Report.

. Our Current Reports on Form 8-K filed on Novembg2d05, September 28, 2005, September 21, 200%18bpr 20, 2005,
September 9, 2005, September 1, 2005, August &, 20yust 1, 2005, July 1, 2005, June 9, 2005, &¥%)2005, May 17,
2005, April 28, 2005, April 12, 2005, March 18, 30®arch 17, 2005, March 7, 2005, February 23, 26@bruary 15, 2005,
February 9, 2005, February 7, 2005, January 14 20d January 7, 2005.
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. Our Current Report on Forn-K/A filed on August 12, 200~
Information in Current Reports on Form 8ufhished under Item 2.02 or 7.01 of Form 8-K i$ imgcorporated herein by reference.

Our Quarterly Report on Form 10-Q for thrder ended March 27, 2005 (the "First Quarte@Q1))-which we filed with the SEC on
May 11, 2005, was not filed within the original d@y time period prescribed by Form 10-Q. However timely filed a Notification of Late
Filing on Form 12b-25 in which we stated that assult of the closing of the merger with Molson.loa February 9, 2005, we were unable to
file the First Quarter 1@ within the prescribed time period despite considke effort by us. In light of the significant cptaxities imposed b
the merger, additional time was needed to conatusi@nalysis of required disclosures, includinglizing balance sheet classification,
resolving the appropriate reporting of the resofteur Brazilian business, and allowing a full ammnplete review of the First Quarter 10-Q by
the external auditors. We subsequently filed thistEpuarter 10-Q within time period prescribed hyldR12b-25 of the Exchange Act.

You may request a copy of these filings)@tost, by writing or telephoning us at the faling address: 1225 17th Street, Denver,
Colorado 80202, (303) 279-6565, Attention: Corpatagcretary.
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We have not authorized any dealer, salsspewr other person to give any information or @spnt anything to you other than the
information contained in this prospectus. You maynely on unauthorized information or representagi

This prospectus does not offer to sellsi far offers to buy any of the securities in angigdiction where it is unlawful, where the person
making the offer is not qualified to do so, or ttyygerson who can not legally be offered the séesri

The information in this prospectus is catrenly as of the date on its cover, and may chafige that date. For any time after the cover
date of this prospectus, we do not represent tnaaidairs are the same as described or that fbeniration in this prospectus is correct, nor do
we imply those things by delivering this prospeatuselling securities to you.

Until January 25, 2006, all dealers th&teftransactions in these securities, whethewobparticipating in the exchange offer may be
required to deliver a prospectus. This is in addito the dealers' obligations to deliver a progmewhen acting as underwriters and with
respect to their unsold allotments or subscriptions







