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Golden, Colorado 80401-0030
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CALCULATION OF REGISTRATION FEE

Proposed maximum Proposed maximum
Amount to be offering price aggregate Amount of
Title of securities to be registered registered(1) per share offering price registration fee

Class B Common Stock, par value $0.01 per
share 1,328,01¢ $76.36(2) $101,407,30:. $11,93€




@)

)

The number of shares to be registered represemtsyregate number of shares issuable upon theigxef the options current
outstanding under the above named plan. In additiorsuant to Rule 416 under the Securities AA9¥3, as amended, this
Registration Statement shall also cover any adwditishares of common stock which become issualslertthe above-named plan by
reason of any stock dividend, stock split, recdigation or any other similar transaction effecteithout the receipt of consideration
which results in an increase in the number of atstanding shares of common stock.

The registration fee has been calculated, andffearg price estimated, in accordance with Rul@#% under the Securities Act of
1933, as amended, upon the basis of the averae bfgh and low sales prices of the shares ofSBasommon stock as reported on
the New York Stock Exchange on February 7, 20067636 per share.




EXPLANATORY NOTE

This Registration Statement on Form S-B (tRegistration Statement") is filed by Adolph C@&ompany, a Delaware corporation (the
"Registrant"), in connection with the business coration of Molson Inc., a corporation organized &xésting under the laws of Canada
("Molson"), with the Registrant, pursuant to then@mnation Agreement dated as of July 21, 2004,rayamong the Registrant, Molson and
Molson Coors Canada Inc., a Canadian corporatidrearindirect subsidiary of the Registrant (as atednthe "Combination Agreement").
Pursuant to the Combination Agreement, the Registeanong other things, will (i) change its naméNtmlson Coors Brewing
Company" ("Molson Coors") and (ii) at the EffectiVame (as defined in the Combination Agreementuamsthe outstanding stock options
granted under the Molson Inc. 1998 Canadian Stquio® Plan (the "Molson Plan") and exchange sudioop for options of Molson Coors.
The assumed options will become exercisable fareshaf the Registrant's Class B common stock, alarev$0.01 per share, and each will
have an exercise price per share equal to theisggdce of the assumed option immediately pahe Effective Time (as defined in the
Combination Agreement) divided by a 0.360 exchamadje, and will otherwise remain subject to the sdarms and conditions set forth in
Molson Plan and related agreements.

This Registration Statement relates toaup,828,016 shares of the Registrant's Class B Gon#tock issuable upon exercise of the
assumed options.

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

The information requested in Part | of tRisgistration Statement is included in the prospefir the Plan (the "Prospectus™), which the
Registrant has excluded from this Registratione®taint in accordance with Rule 428 under the Séesidtct of 1933, as amended (the
"Securities Act").




PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents, which have beéadfby the Registrant with the Securities and ErgeaCommission (File No: 001-14829)
are incorporated in this Registration Statementelfgrence:

(a) The Registrant's Annual Report omir&0-K for the fiscal year ended December 28, 2003.

(b) The Registrant's Current Reports omt8-K dated February 7, 2005, January 14, 20@%yary 7, 2005 November 17,
2004, November 15, 2004, November 5, 2004, OctaBeR004, October 1, 2004, August 10, 2004, Augug004, July 23, 2004,
July 20, 2004, July 22, 2004, June 9, 2004, May2P04, April 22, 2004, April 9, 2004 and the Comyaramendment to Form 8-K
dated August 4, 2004.

(c) The Registrant's Quarterly Reportd&-orm 10-Q for the quarters ended September 261,2Mhe 27, 2004 and March 28,
2004.

(d) The Joint Proxy Statement/ Managenh&iormation Circular filed on December 10, 2004l @my supplementing materials
thereto.

(e) The description of the Company's EBsommon stock contained in the Company's Regjistr Statement on Form 8-
A12B filed on February 10, 1999 and any amendmenrgmort for the purpose of updating such desaipti

All documents filed by the Registrant pustto Sections 13(a), 13(c), 14 and 15(d) of tkehBnge Act after the date of this
Registration Statement and prior to the filing gfast-effective amendment which indicates thasedlurities offered hereby have been sold or
which deregisters all securities then remainingoldyshall be deemed to be incorporated by referéiecein and to be a part hereof from the
date of filing of such documents.

Any statement contained in a document ipe@ted or deemed to be incorporated by refereerhshall be deemed to be modified or
superseded for purposes of this Registration Setéto the extent that a statement contained heramany other subsequently filed
document which also is or is deemed to be incotpdrhy reference herein modifies or supersedes statdment. Any statement so modified
or superseded shall not be deemed, except as sfiedart superseded, to constitute a part of trégiRration Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Cotpmrd_aw provides that a corporation may indemrifyy person, including an officer or
director, who was or is, or is threatened to beanadoarty to any threatened, pending or complattidn, suit or proceeding, whether civil,
criminal, administrative or investigative (otheathan action by or in the right of such corporatiday reason of the fact that such person is or
was a director, officer, employee or agent of stmiporation, or is or was serving at the requesiuch corporation as a director, officer,
employee or agent of another corporation,




partnership, joint venture, trust or other entesgariThe indemnity may include expenses (includitarreys' fees), judgments, fines and
amounts paid in settlement actually and reasonablyred by such person in connection with sucfoagcsuit or proceeding, provided such
person acted in good faith and in a manner suctopeeasonably believed to be in or not opposdidetdest interests of such corporation,
and, with respect to any criminal actions and pedaggs, had no reasonable cause to believe thabhiuct was unlawful. A Delaware
corporation may indemnify any person, includingofficer or director, who was or is, or is threaténe be made, a party to any threatened,
pending or contemplated action or suit by or inright of such corporation, under the same conadtti@xcept that such indemnification is
limited to expenses (including attorneys' feesyalty and reasonably incurred by such person, andp that no indemnification is permitted
without judicial approval if such person is adjudde be liable to such corporation. Where an offaedirector of a corporation is successful,
on the merits or otherwise, in the defense of atipm@, suit or proceeding referred to above, or @aym, issue or matter therein, the
corporation must indemnify that person againsttkgenses (including attorneys' fees) which sudefor director actually and reasonably
incurred in connection therewith.

The Registrant's certificate of incorpavatprovides that none of its directors will be pexaly liable to it or its stockholders for
monetary damages for breach of fiduciary duty dsexctor, except to the extent such exemption fliadvility or limitation thereof is not
permitted under the Delaware General Corporatiom &a currently in effect or as the same may hezeaft amended.

The Registrant maintains directors' andtef' liability insurance policies. The Registtamiertificate of incorporation and bylaws
provide generally for indemnification of the regéstt's officers and directors to the fullest exfgetmitted by applicable law; provided that in
connection with a proceeding commenced by a direstofficer, such indemnification is not requiréthe commencement of such
proceeding was not authorized by the Registrangscof directors.

Item 7. Exemption from Registration Claimed.

Not applicable.

Iltem 8. Exhibits.

Reference is made to the attached Exhiligx, which is incorporated by reference herein.

Item 9. Undertakings.
(a) The undersigned registrant herebyetmaétes:
(1) Tofile, during any period in whiclffers or sales are being made, a post-effectivendment to the registration statement:
(i) Toinclude any prospectus requirgdSection 10(a)(3) of the Securities Act;

(i) To reflect in the prospectus anytaor events arising after the effective date efrégistration statement (or most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaaierhange in the
information set forth in the registration stateméitwithstanding the foregoing, any increase arease in volume of
securities offered (if the total dollar value otagties offered would not exceed that which waggstered) and any deviation
from the low or high end of the estimated maximufering range may be reflected in the form of pexsps filed with the
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price represemtane than a 20% change
in the maximum aggregate offering price set fontthie "Calculation of Registration Fee" table ia #ffective registration
statement; and




(i) To include any material informatiavith respect to the plan of distribution not prawsty disclosed in the
Registration Statement or any material change ¢b s@formation in the registration statement;

provided , however , that paragraphs (a)(1)(i) and (a)(1)(ii) do noplst if the information required to be includedarpost-effective
amendment by those paragraphs is contained indierieports filed with or furnished to the Commissby the registrant pursuant to
Section 13 or Section 15(d) of the Exchange Adt &éna incorporated by reference in the registragiatement.

(2) That, for the purpose of determinémy liability under the Securities Act, each suoBtgeffective amendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offenhguch securities at that time shall
be deemed to be the initiabna fide offering thereof; and

(3) To remove from registration by meaha post-effective amendment any of the securit@ng registered which remain
unsold at the termination of the offering.

(b) The undersigned Registrant herebyeua#les that, for purposes of determining any liighinder the Securities Act, each filing of
the Registrant's annual report pursuant to Sed®ga) or Section 15(d) of the Exchange Act (andgnetapplicable, each filing of an
employee benefit plan's annual report pursuanetdi@ 15(d) of the Exchange Act) that is incorpedaby reference in this Registration
Statement shall be deemed to be a new registrstid@ment relating to the securities offered heweid the offering of such securities at that
time shall be deemed to be the initiaha fide offering thereof.

(c) Insofar as indemnification for liab@s arising under the Securities Act may be p#adito directors, officers and controlling
persons of the Registrant pursuant to the foregpiogisions, or otherwise, the Registrant has laeksised that in the opinion of the
Commission such indemnification is against pubbliqy as expressed in the Securities Act and exgtore, unenforceable. In the event th
claim for indemnification against such liabilitigsther than the payment by the Registrant of expeirecurred or paid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Securities Act andlvalgoverned by the final adjudication of such issue
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SIGNATURES

Pursuant to the requirements of the Seearict of 1933, the Registrant certifies thatasieasonable grounds to believe that it mee
of the requirements for filing on Form S-8 and Haly caused this Registration Statement to be digmeits behalf by the undersigned,
thereunto duly authorized, in the City of Goldetat8 of Colorado, on this 8th day of February, 2005

ADOLPH COORS COMPANY

By: /sl W.LEO KIELY Il

Name: W. Leo Kiely Il
Title: President and Chief Executive Offic

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that eackrgon whose signature appears below constituteagpaints W. Leo Kiely,
Robert M. Reese and Annita M. Menogan and eacheshthis or her true and lawful attorneyfatt and agent, with full power of substitut
and resubstitution, for him or her and in his or t@me, place and stead, in any and all capagitieiding his or her capacity as a director
and/or officer) to sign any or all amendments (idahg post-effective amendments) to this Regigira8tatement, and to file the same, with
all exhibits thereto, and other documents in cotiaedherewith, with the Securities and Exchangen@ussion, granting unto said attorney-
in-fact and agent full power and authority to dal @erform each and every act and thing requisitereatessary to be done in and about the
premises, as fully to all intents and purposeseasrishe might or could do in person, hereby naigfiyand confirming all that said attorney-in-
fact and agent or his substitute or substitutey, laafully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Seearict of 1933, this Registration Statement hanisigned by the following persons in the
capacities indicated on February 8, 2005.

Signature Title
/sl W. LEO KIELY lll President, Chief Executive Officer and Directerificipal Executive Officer)
W. Leo Kiely Il
/sl TIMOTHY V. WOLF Vice President and Chief Financial Officer (Prirddifinancial Officer)

Timothy V. Wolf

/s RONALD A. TRYGGESTAD Vice President and Controller (Principal Accountfficer)

Ronald A. Tryggesta

/s/ PETER H. COORS Director and Chairman

Peter H. Coor




/s/ CHARLES M. HERINGTON Director

Charles M. Heringtol

/s/ FRANKLIN W. HOBBS Director

Franklin W. Hobbs

Director
Randall Oliphan

/sl PAMELA PATSLEY Director
Pamela Patsle

/sl WAYNE SANDERS Director
Wayne Sandet

/s/ DR. ALBERT C. YATES Director

Dr. Albert C. Yates




EXHIBIT INDEX

Exhibit
Number Description
4.1 Restated Certificate of Incorporation of Molsooo®s (incorporated by reference to Annex G of
the Joint Proxy Statement/Management Informationular on Schedule 14A, dated
December 10, 2004, as supplement
4.2 Amended and Restated Bylaws of Molson Coors (imm@ted by reference to Annex H of the
Joint Proxy Statement/Management Information Cacoh Schedule 14A, dated December 10,
2004, as supplemente:
4.2 Molson Inc. 1988 Canadian Stock Option Plan, asegl
5.1 Opinion of Kirkland & Ellis LLP.
23.1 Consent of PricewaterhouseCoopers L
23.2 Consent of Kirkland & Ellis LLP (included in Exhitd.1).
24.1 Power of Attorney of certain officers and directofghe Company (included in the Signature

Pages)
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Exhibit 4.3

MOLSON INC.
1988 CANADIAN STOCK OPTION PLAN
(Renewed and Revised May 18, 1994)
(Revised June 27, 1995)
(Renewed November 2, 1999)
(Revised June 27, 2000)
(Revised June 19, 2003)

1. Purpose

The purpose of the Molson Inc. 1988 Canadigck Option Plan, as revised (the "Plan") ipravide regular full-time salaried officers
and other employees (the "Employees") of Molson &mal its subsidiaries as well as partnershipsh@raentities which it controls (hereafter
sometimes collectively referred to as the "Corpordtor "Employer") and members of the Board ofdgtors of the Corporation and its
subsidiaries who are not officers or employeesefGorporation or a subsidiary (the "Directors")hnan opportunity to benefit from the
appreciation of Class "A" non-voting shares of @@ poration (the "Shares") or any class of shareswhich the Shares may be converted,
reclassified or redesignated, thus providing aneiased incentive for Employees and Directors tdrimirte to the future success and
prosperity of the Corporation and its subsidiareeg)ancing the value of the Shares for the beakfite shareholders and increasing the
ability of the Corporation and its subsidiarieattract and retain individuals of exceptional skill

2. Grant of Options and Share Appreciation Rigks

The Board of Directors of the Corporatitime("Board") may, from time to time, within the lits1of the Plan, grant options to purchase
Shares ("Options") and share appreciation rigl8&\Rs") with respect thereto and may designate thpl&ees and Directors to whom such
Options and SARs are to be granted ("Optioneed)tla@ number, price and other terms of Options@#Rs to be granted to each Optionee.

3. Shares Subject to the Plan

The Shares which may be the subject ofddptand SARs shall be authorised and unissued SWaieh have been reserved for issu¢
under the Plan. The Board may, from time to timighiw the limits of the Plan, reserve authorised anissued Shares for issuance under the
Plan provided, however, that the number of autkedrsnd unissued Shares that may be issued undelamehall not at any time exceed
11,106,000(1) Shares; and the number of authoeirddunissued Shares that may be so reserved f@niss to any one person shall not
exceed 5% of the aggregate of the issued and adietaShares and Class "B" common shares of thpaZation (calculated on a non-diluted
basis). The number of Options or SARs which magxercised by an Optionee at any one time shalbadéss than five and all exercises in
excess of five shall be in multiples of five.

(1) Adjusted to the Stock Subdivision, 2-for- 1, effeetSeptember 6, 2001.



4. Participants
Each Employee and Director shall be eligtiol be granted Options and SARs and thereby beaon@ptionee.
5. Exercise Price

Each Option will entitle the Optionee taghase one Share at the price specified therein"BRercise Price"). The Exercise Price of
Option granted under the Plan shall be determiiyethd Board at the time of grant of the Option &lall not be less than the Market Value
a Share (as




hereinafter defined) on the date of grant of théi@p "Market Value" shall mean the weighted avertrgding price of Shares traded on The
Toronto Stock Exchange (the "TSE") on the five iimgddays immediately preceding the effective dditgrant of an Option. The effective
date for the grant will be six business days subsegto the date of the meeting at which the optame approved.

6. Share Appreciation Rights

On granting an Option, the Board may gthatOptionee a SAR with respect thereto. A SARtlestthe Optionee to receive, upon the
exercise of the SAR, Shares having an aggregatghtéel Value (as hereinafter defined) equal to #eess of the Weighted Value of a Share
on the date of exercise of the SAR over the Exerisce of the related Option, provided that: (igfs Option has been designated as
exercisable in this alternative manner; and (ighs@ption is otherwise exercisable on the datexefase of the SAR. Upon the exercise or
expiry of a SAR, the related Option shall be calecelUpon the exercise or expiry of an Option, eglgted SAR shall be cancelled. Shares
issued as a result of the exercise of a SAR skakdued at the Weighted Value of such Sharesedate the SAR is exercised. "Weighted
Value" shall mean the weighted average tradingepofcShares traded on the TSE on the five tradayg éimmediately preceding the date of
exercise of a SAR.

7. Exercise Term

The maximum term during which Options a®RS may be exercised (the "Exercise Term") shatiétermined by the Board at the date
of grant of such Options and SARs; provided, howetymt in no case shall such Exercise Term extaegears from the date of the grant of
such Options and SARs. At the date of grant, ther8shall also determine when Options and SARs lmeagxercised within the Exercise
Term.

8. Exercise of Options and SARs

Subject to the provisions of the Plan anmyg @ption Agreement, Options and SARs may be esedcat any time during the Exercise
Term by notice in writing (the "Exercise Noticeiysed by the Optionee, or as otherwise provideat ipursuant to the Plan, and addressed to
the Corporation. Where Options are exercised, texdise Notice in respect of such Options shakdmmpanied by full payment by
certified cheque for the Shares to be purchasesliput to such exercise. Where SARs are exercisey shall be deemed to have been
exercised on the date the Exercise Notice in reggestich SARs is received by the Secretary ofdbgporation at the Corporation's Head
Office.

9. Administration by the Corporate Governance ad Human Resources Committee

To the extent permitted by law, the Boamyrfrom time to time delegate to the Corporate Goarce and Human Resources Committee
of the Board (the "Committee"), or such other cotteni of the Board as the Board may at any timerahéte, all or any of the powers
conferred on the Board under the Plan. In suchtettem Committee, or such other committee, shatege the delegated powers in the
manner and on the terms authorised by the Boarmkt»as otherwise provided herein or as directethé@yBoard from time to time, the Plan
shall be administered by the Committee which dtelle the exclusive right to interpret the Plan. Alegision made or action taken by the
Board or the Committee arising out of or in conimttvith the administration or interpretation oétRlan shall be final and conclusive.
Notwithstanding the foregoing, the Board shall delegate any of the powers conferred upon the Boadér the Plan relating to grants
Options and SARs to Directors.




10. Non-transferability

Except as otherwise provided in or purstiahe Plan, Options and SARs may only be exedaisging the lifetime of an Optionee by
such Optionee personally and no assignment orfelaasOptions or SARs, whether voluntary, involayt, by operation of law or otherwise,
shall vest any interest or right in such Option&ARs whatsoever in any assignee or transferedimnédiately upon any assignment or
transfer, or any attempt to make the same, suclo@pbr SARs shall terminate and be of no furttifece

11. Death of Optionee

Where the employment of an Optionee whani&mployee ("Employment") or the term of officesasmember of the Board of an
Optionee who is a Director ("Tenure") terminateg&gson of the Optionee's death, or where an Cggidies after the termination of the
Optionee's Employment or Tenure but before theratiph of the Exercise Term of any of the Optioad@ptions or SARs, each of the
Optionee's unexercised Options and SARs which exeecisable at the date of such death shall beisadie by the Optionee's executors,
administrators or legal representatives until thiest of: (i) the expiration of the Exercise Teofithe particular Option or SAR; (ii) the
expiration of such shorter period, if any, as isvided in or pursuant to paragraph 12, 13, 14,r1B0as applicable; and (iii) if the Optionee's
Employment or Tenure terminates by reason of thigo@@e's death, the expiration of one year follawtine date of the Optionee's death.
Notwithstanding the foregoing, the Board or Comedftas the case may be, may, by resolution pasiedihg such death, permit tt
exercise of any or all Options and SARs, whetharatrexercisable at the date of such death, imidwener and on the terms authorised by the
Board or Committee, as the case may be, but natrizbthe expiration of the Exercise Term of theipatar Option or SAR.

12. Termination of Employment for Cause

Where an Optionee's Employment is termih&te cause, each of the Optionee's unexercisem@pand SARs which were exercisable
at the date of such termination of Employment shalexercisable by the Optionee until the earliefipthe expiration of one month
following the day on which the Optionee was notifia writing that his or her Employment had beemieated for cause; and (ii) the
expiration of the Exercise Term of the particulgtiOn or SAR.

13. Other Involuntary Termination of Employment

Where an Optionee's Employment is termuh&te any reason other than cause, death or regimgreach of the Optionee's unexercised
Options and SARs which were exercisable at the afadech termination of Employment (i.e. last ddgactive employment) shall be
exercisable by the Optionee until the earlier Dfthe expiration of six months; and (ii) the exgiion of the Exercise Term of the particular
Option or SAR. Notwithstanding the foregoing, thealBd or Committee, as the case may be, may, bjyutesopassed following such
termination of Employment, permit the exercise rf ar all Options and SARs in the manner and ortéh@as authorised by the Board or
Committee, as the case may be, but not beyondxihieation of the Exercise Term of the particulartiop or SAR.

14. Voluntary Termination of Employment

Where an Optionee voluntarily resigns hiser Employment, each of the Optionee's unexetd®aions and SARs, whether or not
exercisable at the date of such resignation of Bympént, shall immediately terminate; provided, hegrethat the Board or Committee, as
the case may be, may, by resolution passed follpwsirch resignation of Employment, permit the exseraf any or all of such

3




Options and SARs in the manner and on the terntoeséd by the Board or Committee, as the casebmalut not beyond the expiration of
the Exercise term of the particular Option or SAR.

15. Retirement

Where an Optionee retires from Employmeath of the Optionee's unexercised Options and S¥iRh were exercisable at the date of
such retirement shall be exercisable by the Op&amil the earlier of: (i) the expiration of onear following the date of the Optionee's
retirement; and (ii) the expiration of the Exercism of the particular Option or SAR. Notwithstargithe foregoing, the Board or
Committee, as the case may be, may, by resolutiesgal following such retirement, permit the exeroisany or all Options and SARs,
whether or not exercisable at the date of sucheratint, in the manner and on the terms authorigeédebBoard or Committee, as the case
may be, but not beyond the expiration of the Exserdierm of the particular Option or SAR. ProvidedHer that in the event an employee
retires at normal retirement age, unvested optigti$ully vest at the date of such retirement.

16. Expiry of Director's Tenure

Where a Director's Tenure terminates for rason other than death and the Director ismotediately re-elected as a Director, each of
the Director's unexercised Options and SARs whiehevexercisable at the date of such terminatioreofure shall be exercisable by the
Optionee until the earlier of: (i) the expiratiohame year following the date of such terminatiémenure; and (ii) the expiration of the
Exercise Term of the particular Option or SAR. Nittsstanding the foregoing, the Board or Committeethe case may be, may, by
resolution passed following such termination of Tren permit the exercise of any or all Options 8AdRs, whether or not exercisable at the
date of such termination of Tenure, in the manmner@n the terms authorised by the Board or Comajitis the case may be, but not beyond
the expiration of the Exercise Term of the paracuDption or SAR.

17. Reorganisation of Corporation

The existence of any Options or SARs shatlaffect in any way the right or power of the @amation or its shareholders to make or
authorise any adjustment, recapitalisation, reasgdion or other change in the Corporation's capttacture or its business, or any
amalgamation, combination, merger or consolidatiwolving the Corporation or to create or issue bopds, debentures, shares or other
securities of the Corporation or the rights andditions attaching thereto or to effect the dissolubr liquidation of the Corporation or any
sale or transfer of all or any part of its assetisusiness, or any other corporate act or procgedihether of a similar character or otherwise.

18. Reorganisation of Corporation's Capital

If and whenever the Corporation shall @ffiesubdivision or consolidation of Shares or amylar capital reorganisation, the payment of
a stock dividend (other than a stock dividend whigcim lieu of a cash dividend), the number of sGtlares which may be acquired on the
exercise of any outstanding Options shall: (i) bapprtionately increased (subject, however, to r@ayired action by shareholders) and the
Exercise Price be proportionately reduced, in treneof any such increase in the number of outstgn8hares occurring without the
Corporation receiving compensation therefor in nygpiservices or property; or (ii) be proportionatetgluced and the Exercise Price be
proportionately increased, in the event of any secluction in the number of outstanding Shareshérevent of any other change being made
in the capitalisation of the Corporation whichtfe opinion of the Board, warrants an adjustmemii¢onumber of Shares which may be
acquired on the exercise of any outstanding OptiwrARs and/or an adjustment to the Exercise Phieesof in order to preserve
proportionately the rights and obligations of Op#es, such adjustment shall be made as may balelgusind appropriate to that end.
Notwithstanding anything hereinabove,




decision of the Board in respect of any and allteratfalling within the scope of this paragraptparagraph 19 shall be final and without
recourse on the part of any Optionee, his or higs loe legal representatives.

19. Other Events Affecting the Corporation

In the event of an amalgamation, combimatinerger or other reorganisation involving thef@woation, by exchange of shares, by sa
lease of assets, or otherwise, which in the opiofathe Board warrants an adjustment to the nurab&hares which may be acquired on the
exercise of any outstanding Options and SARs arati@djustment to the Exercise Price thereof iriotal preserve proportionately the rights
and obligations of Optionees, such adjustment sleathade as may be equitable and appropriate terla

20. Immediate Exercise of Options

Where the Board determines that the adjeisteprovided for in paragraphs 18 and 19 wouldoneserve proportionately the rights and
obligations of Optionees in the circumstances bentise determines that it is appropriate, the Boaay permit the immediate exercise of
any outstanding Options and SARs which are notrafise exercisable. In addition, if a change of colndf the Corporation (as hereinafter
defined) should occur at any time, any Option oR3Aat is not by its terms then exercisable shallibemed to have become exercisable
immediately prior to such change of control upomtdrms and conditions determined by the Boardifdiors of the Corporation. "Change
of control" means any change in the holding, dicedhdirect, of securities of the Corporation agsult of which person (as defined in the
Canada Business Corporations Act), or a group k&ques, are in a position to exercise effective mrmtf the Corporation. For greater clarity,
the foregoing shall only apply, if such change arfitcol involves the acquisition by persons othantthe Molson Family, as defined in
Schedule A, of more than 50% of the class "B" shafg¢he Corporation and the Molson Family has #sldhares of the Corporation.

21. Issue by Corporation of Additional Shares

Except as hereinabove expressly providedigsue by the Corporation of shares of any ctassecurities convertible into shares of any
class, for money, services or property, either ugioect sale or upon the exercise of rights or aas to subscribe therefor, or upon
conversion of shares or obligations of the Corponatonvertible into such shares or other secsris@all not affect, and no adjustment by
reason thereof shall be made with respect to, tiheber of Shares which may be acquired on the eseeafiany outstanding Options and
SARs or the Exercise Price thereof.

22. Legal Requirement

The Corporation shall not be obligatedsguie any Shares in respect of outstanding OptiwthSARSs if the exercise thereof or the
issuance of such Shares would constitute a violdiiothe Optionees or the Corporation of any piowis of any applicable valid statutory or
regulatory enactment.

23. Rights of Optionee

No Optionee shall have any rights as aett@der of the Corporation in respect of Sharasiske on the exercise of Options or SARs
until the allotment and issuance to the Optionesush Shares pursuant to the exercise of such I@ptioSARS.
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24. Amendment or Discontinuance

Subject to regulatory approval, the Boaay/rat any time or from time to time amend, susparntgérminate the Plan or any provisions
thereof in such respects as it, in its sole digmmemay determine appropriate provided, howevert ho amendment, suspension or
termination of the Plan shall, without the consafraany Optionee, alter or impair any rights or ghtions arising from any Option or SAR
previously granted to the Optionee under the Plan.

25. Indemnification

Every Director shall at all times be indefied and saved harmless by the Corporation frochagminst all costs, charges and expenses
whatsoever which such Director may sustain or ifigureason of any action, suit or proceeding prateetor threatened against the Director,
otherwise than by the Corporation, for or in respé@ny act done or omitted by the Director inp@s of the Plan, such costs, charges and
expenses to include any amount paid to settle adly action, suit or proceeding, or in satisfactbany judgement rendered therein.

26. Stock Option Agreements

All grants of Options and SARs under thanPdhall be evidenced by Option Agreements ("Optigreements"). Such Option
Agreements shall be subject to the applicable promiof the Plan and shall contain such provisamare required by the Plan and any other
provisions the Board may direct. The proper officefrthe Corporation are authorised and empoweredecute on behalf of the Corporation
and to deliver Option Agreements to the persons ftime to time designated by the Board.

27. Share Certificates

As and when any Optionee exercises higorights under any Options and makes paymenteoE#ercise Price thereof, or exercises
or her rights under any SARs, there shall be issaetich Optionee the appropriate number of Sharek;against the issuance by the Chief
Financial Officer, the Treasurer or the Secretdhe Corporation of his or her certificate, addegsjointly to the appropriate transfer agent
(the "Transfer Agent") and registrar (the "Regisiraf the Shares, evidencing such exercise and pagment (as to which facts such
certificate shall be conclusive), the proper officef the Corporation shall sign and execute théficate or certificates representing such
Shares and the Transfer Agent and Registrar stsglectively countersign and register the same sttgjehe previous consent thereto being
granted by the TSE (unless such Shares shall prelyibave been listed on the said exchange onia ti%Subject to Issuance”), all of such
Shares to be so issued as fully paid and non-adslesand to be expressed as such on the books @fdiporation and in the certificates
evidencing the same.

28. Effective Date and Termination

The Plan, as originally constituted, praddhat it terminates on June 30, 1994 unless reddy the Board prior to its termination. The
Plan, as revised, shall constitute a renewal avidiom of the original Plan, with effect as of ttime that it is approved by the Board. The
renewed and revised Plan shall terminate on Dece81h€004, unless again renewed by the Board pwiis termination.

29. Governing Law

This Plan is created under and shall beeged, construed and administered in accordantethdgtlaws of the Province of Ontario and
the laws of Canada applicable therein.




Schedule 'A’

Individuals who are descendants of John Molsonfahader of the first brewery which later evolvedstecome Molson, including
adopted issue and issue born out of wedlock asasedpouses and former spouses (including widoasvéglowers), whether or not
lawfully married, of any of such individuals andosiges, former spouses (including widows and wideyvand descendants of such
spouses or former spouses (including widows andweas);

Trusts, the beneficiaries of which are only onenore of the individuals described in the previoasagraph;

Corporations or other entities, all of the shamreswenership interest of which are owned by any onmore of the individuals
described in the first paragraph or trust describdtie previous paragraph;

Trusts, the beneficiaries of which are limited thy &f the Persons described in the previous thaeagraphs and one or more charit

Any pension or benefit plan established for theefienf employees of Molson or its Subsidiaries;

Any corporation with charitable or educational ai@ns or any trust the beneficiaries of which enarities, with respect to which
officers or directors of Molson or individuals dabed in the first paragraph comprise all of theediors or trustees; and

Any foundation or charitable organization, a majodf the trustees or governors of which are irdiinls described in the first
paragraph or directors or officers of Molson, imthg without limitation, The Molson Foundation ahde Molson Companies
Donations Fund.
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Exhibit 5.1
[LETTERHEAD OF KIRKLAND & ELLIS LLP]
February 8, 2005

Adolph Coors Company
311 Tenth Street
Golden, Colorado 08401

Dear Sirs:

We have acted as counsel to Adolph Coorafiamy, a Delaware corporation (th€8mpany "), in connection with the preparation and
filing by the Company with the Securities and Exulp@ Commission (theCommission ") of a Registration Statement on Forn8 Sfiled with
the Commission on the date hereof (tHefistration Satement "), under the Securities Act of 1933, as amendeel '(Securities Act "),
relating to the issuance of a maximum of 1,328 §l#res (the Shares") in the aggregate of the Company's Class A Com8touk, each
having a par value of $0.01 per share, which Shthe€ompany may issue, from time to time, uporettercise of Replacement Options (as
such term is defined in the Plan of Arrangemer# (tRlan of Arrangement ") approved by final order dated February 2, 20@5fthe
Superior Court, District of Montreal, Province ofi€bec in connection with the Combination (as deffinelow)) pursuant to the Molson Inc.
1998 Canadian Stock Option Plan (thHéldn ") that the Company will adopt in connection witie tconsummation of the combination (the "
Combination ") of the Company and Molson Inc. Klolson "), a corporation organized and existing underdines of Canada, as provided for
in that certain Combination Agreement (thédmbination Agreement "), dated as of July 21, 2004, as amended, betwdeiph Coors
Company, Molson Coors Canada Inc., and Molson Inc.

In connection with rendering the opiniom feeth below, we have examined originals, teleegpr copies, certified or otherwise
identified to our satisfaction, of records and agnents of the Company and Molson, including the Bioation Agreement and the Plan,
certificates of public officials, certificates officers or representatives of the Company, and sdicbr documents, certificates and corporate
or other records as we have deemed necessary mpaigpe as a basis for this opinion.

We have assumed for purposes of this opirtfat each document we have reviewed for purpoftsgs opinion is accurate and
complete, each such document that is an origiraltlsentic, each such document that is a copy cmsfto an authentic original, and all
signatures on each such document are genuine. Vealeo made other assumptions which we beliebe ppropriate for purposes of this
opinion. We have not independently establishedeoified any facts relevant to this opinion, but @aglied upon statements and
representations of officers and other represemsidf the Company and others.

Based upon and subject to the foregoingargeof the opinion that when (i) the Plan has tedapted by the Company pursuant to the
Combination Agreement and the Replacement Optiomgranted in the manner and with the terms sét forthe Plan of Arrangement; and
(i) the Shares have been issued and sold in aanoedwith the terms of the Plan and the Replacefptibns including receipt by the
Company of the consideration contemplated by the Bhd the Replacement Options, the Shares wilaidly issued, fully paid and
nonassessable.

Our opinion expressed above is limitech General Corporation Law of the State of Delaw@rg opinion is rendered only with
respect to the laws, rules, regulations and oritenrgunder which are currently in effect. This éginis limited to the specific issues
addressed herein, and no opinion may be inferréaoifed beyond that expressly stated herein. dhigion speaks as of the time of delivery
on the date it bears. We do not assume any oldig#di provide you with any subsequent opinion afi@by reason of any fact about which
we did not have actual knowledge at that time,dason of any change subsequent to that time iteangovered by our opinion, or for any
other reason.




We hereby consent to the filing of thisrapn as an exhibit to the Registration Statemedttarthe reference to this firm under the
heading "Legal Matters" in the prospectus whicilmf®rl part thereof. In giving such consent, we ddahereby admit that we are in the
category of persons whose consent is required udeletion 7 of the Securities Act or the rules agltations of the Commission
promulgated thereunder.

This opinion is furnished to you in connestwith your filing of the Registration Statemgnirsuant to Iltem 601(a) of Regulation S-K
and is not to be used, circulated, quoted or otiservelied upon for any other purpose without aursent.

Very truly yours,
/sl Kirkland & Ellis LLP

Kirkland & Ellis LLP
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporationdfgrence in this Registration Statement on FormoSetir report dated March 11, 2004
relating to the consolidated financial statements financial statement schedule of Adolph Coors gamy, which appears in Adolph Coors
Company's Annual Report on Form 10-K for the yewtesl December 28, 2003.

/sl PRICEWATERHOUSECOOPERS LLP

Denver, Colorado
February 7, 2005
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