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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Amendment No. 2
on

FORM 10-Q/A

(x] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the Quarterly period ended June 26, 2005

OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to to

Commission File Number: 1-14829

MOLSON COORS BREWING COMPANY

(Exact name of registrant as specified in its @rart

DELAWARE 84-017836C
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organizatiol Identification No.)
1225 17" Street, Denver, Colorado 80202
1555 Notre Dame Street East, Montréal, Québec, Cada H2L 2R5
(Address of principal executive office (Zip Code)

303-279-6565 (Colorado)
514-521-1786 (Québec)
(Registrant's telephone number, including area)ode

Indicate by check mark whether the regigt(a) has filed all reports required to be filed®ection 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. YE&] NO O

Indicate by check mark whether the regigtiman accelerated filer (as defined in Rule 22if-the Exchange Act). YE® NO O
Indicate the number of shares outstandiregaoh of the registrant's classes of common stxkf July 29, 2005:

Class A Common Sto—1,284,203 share



Class B Common Stock—60,986,000 shares
Exchangeable shares:
As of July 29, 2005, the following numbéreachangeable shares was outstanding for MolsarsO8anada, Inc.:
Class A exchangeable shares 1,869,695
Class B exchangeable shares 21,244,874

In addition, the registrant has outstanding share of special Class A voting stock, throublch the holders of Class A Exchangeable
shares and Class B exchangeable shares of Molsars Canada Inc. (a subsidiary of the registraegpectively, may exercise their voting
rights with respect to the registrant. The speCiaks A and Class B voting stock are entitled te wote for each of the exchangeable share
classes, respectively, excluding shares held byetistrant or its subsidiaries, and generally otether with the Class A common stock
Class B common stock, respectively, on all matersvhich the Class A common stock and class B comstack are entitled to vote. The
trustee holder of the special class A voting staclt the special Class B voting stock has the tmbast a number of votes equal to the
number of then outstanding Class A exchangeablesland Class B exchangeable shares, respectively.




Explanatory Note

The purpose of this amendment on Form 184Qthe Quarterly Report on Form 10-Q of Molsono@oBrewing Company for the
quarterly period ended June 26, 2005 is to clanifgem 4. Controls and Procedures, that due tgthgiously disclosed material weakness
with respect to accounting for income taxes, owh@l Chief Executive Officer and Global Chief Fica Officer concluded that our
disclosure controls and procedures as a whole nareffective as of June 26, 2005. Because of thenal weakness, we performed
additional procedures to ensure that our disclasinguded in the financial statements as of andhfe quarter ended June 26, 2005, were
fairly presented in all material respects in acaok with generally accepted accounting principles.
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ITEM 4. CONTROLS AND PROCEDURES
Evaluation of disclosure controlsand procedures

Our disclosure controls and proceduresiasigned to ensure that information required tdibelosed in the reports that we file or
submit under the Exchange Act is recorded, prockssanmarized and reported within the time persmicified in the rules and forms of the
Securities and Exchange Commission, and that siicimiation is accumulated and communicated to thw@any's management, including
our Global Chief Executive Officer and Global Chi@hancial Officer, as appropriate, to allow timelgcisions regarding required disclosure.
The Global Chief Executive Officer and the Globaie&? Financial Officer, with assistance from otiheembers of management, have
reviewed the effectiveness of our disclosure cdstmad procedures as of June 26, 2005, and, bastebio evaluation, have determined th
material weakness in internal control over finahmaorting existed as of June 26, 2005 with resfeaccounting for income taxes. Due to
the material weakness our Global Chief Executiviec®f and Global Chief Financial Officer concludéat our disclosure controls and
procedures as a whole were not effective as of 26n2005. Because of the material weakness, Werperd additional procedures to ensure
that our disclosures included in the financialestants as of and for the quarter ended June 26, 2@fe fairly presented in all material
respects in accordance with generally accepteduatiog principles.

Accounting for Income Taxes

In the course of its review of income tagesing the second quarter of 2005, managemenirdeted that the Company understated its
income tax benefit in the first quarter of 2005zbget $12.4 million (see Note 1). As a result ef ¢ircumstances involved, we have conclt
that there was a material weakness in internalrobater financial reporting at the end of thetfigsiarter.

In reaching this conclusion, managemengahthat during the first quarter, tax staff wagdied toward developing and implementing
the tax structure for the merger with Molson. Tieisulted in insufficient review of tax provisionlcalations. Together with inadequate
systems to determine the provision for income tattesincome tax benefit for the quarter was maligrunderstated. In addition to amending
our Form 10-Q for the first quarter of 2005 to eatrthe initial recording of a U.S. deferred tagedsas part of the purchase accounting for our
UK acquistion, we have corrected these errors.

We are taking the following steps to reraéglihis material weakness:

. We have hired additional experienced tax staffuiditig a new vice president of tax and two additiceaior level tax
managers;

. We are implementing additional procedures to enadegjuate levels of review in this area; and

. We will be implementing new software that will antate and improve controls in this activity.

We intend to continue to monitor and upegradr internal controls as necessary and appredoatour business.
Changesin internal control over financial reporting

The Merger occurred after the fiscal yeg®2and therefore our Molson Canada and KaiserilBraginess units will complete
requirements under Internal Control over FinanRigporting Section 404 of the Sarbanes-Oxley A&Q#f2 as of fiscal year end 2006. This
effort is in progress, and we are not aware ofraayerial weaknesses in internal control over fimgmeporting.

The Company has been evaluating changésfinancial accounting and reporting systemsfiares to improve its consolidation
processes, increase efficiency and enable additionetionality. In




the third quarter of 2005, the Company plans tolément significant changes in these systems, spaltyfa new global chart of accounts,
new reporting databases, and a new consolidatioouating system. These changes will primarily intghe United States segment and
corporate accounting and consolidation procesdesimpact of these changes on the Company's inteon&ol, which are undergoing
rigorous review and testing, is expected to betjvasi

With the exception of the item discussedvah) there were no other changes in internal ctnitnche second quarter that have materially
affected, or are reasonably likely to materiallfeaf, the Company's internal control over financédorting.

The certifications attached as Exhibitsa8#l 32 hereto should be read in conjunction wisicldsures set forth herein.

PART Il. OTHER INFORMATION




ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

The following are filed as a part of thisgdrt on Form 10-Q/A:

(@)  Exhibits
Exhibit
Number Document Description
10.1  Letter Agreement dated April 27, 2005, betweeniBlal. O'Neill and Molson Coors Brewing Compamgc(rporated by
reference to Exhibit 99.1 to Forn-K filed on April 28, 2005). *
10.z  Employment Agreement by and among Molson CooesMBrg Company and W. Leo Kiely 1ll, dated June 2005
(incorporated by reference to Exhibit 99.1 to F@-K filed on July 1, 2005).
10.2  Employment Agreement by and among Molson CooesMBrg Company and Peter H. Coors, dated June @B, 20
(incorporated by reference to Exhibit 99.2 to F@&@-K filed on July 1, 2005).
31.1  Section 302 Certification of Chief Executive Offic
31.z  Section 302 Certification of Chief Financial Offic
32  Written Statement of Chief Executive Officer a@kief Financial Officer furnished pursuant to Sewtd06 of the Sarbanes-
Oxley Act of 2002 (18 U.S.C. Section 13t
* Indicates a management contract.

Pursuant to the requirements of the Seeariixchange Act of 1934, the Registrant has dalised this report to be signed on its behalf
by the undersigned thereunto duly authorized.

MOLSON COORS BREWING COMPAN"

By: /s/ MARTIN L. MILLER

Martin L. Miller

Vice President and Global Controller
(Chief Accounting Officer)
November 2, 200
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EXHIBIT 31.1

SECTION 302 CERTIFICATION OF CHIEF EXECUTIVE OFFICE R

[, W. Leo Kiely Ill, certify that:

| have reviewed this quarterly report on Form 1@-@f Molson Coors Brewing Company;

Based on my knowledge, this quarterly report da#antain any untrue statement of a materialdacimit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this qteaty report, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods presented in
this report;

The registrant's other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}54nd internal control over financial reportifag defined in Exchange Act
Rules 13(a)-15(f)) for the registrant and have:

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsbsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared;

b) Designed such internal control over financial réipar, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financials statements for external purposes in@ecwe with generally accepted accounting prinsiple

C) Evaluated the effectiveness of the registrantsl@lisire controls and procedures and presentedsimaport our conclusions
about the effectiveness of the disclosure contintsprocedures as of the end of the period cousyelis report based on su
evaluation; and

d) Disclosed in this report any change in the regisanternal control over financial reporting tleacurred during the
registrant's second quarter that has materiallctdtl, or is reasonably likely to materially affebe registrant's internal cont
over financial reporting.

The registrant's other certifying officer and | balisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant's auditors and thetaummittee of the registrant's board of directors

a) All significant deficiencies and material weaknesgethe design or operation of internal contra¢iofinancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize apdrt financial information;
and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significémin the registrant's
internal control over financial reporting.

/sl W.LEO KIELY Il

W. Leo Kiely Il

Global Chief Executive Officer
(Principal Executive Officer)
November 2, 200
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EXHIBIT 31.2

SECTION 302 CERTIFICATION OF CHIEF FINANCIAL OFFICE R

I, Timothy V. Wolf, certify that:

| have reviewed this quarterly report on Form 1@-@f Molson Coors Brewing Company;

Based on my knowledge, this quarterly report da#santain any untrue statement of a materialdacimit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this qteaty report, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods presented in
this report;

The registrant's other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}54nd internal control over financial reportifag defined in Exchange Act
Rules 13(a)-15(f)) for the registrant and have:

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsbsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared;

b) Designed such internal control over financial réipar, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financials statements for external purposes in@ecwe with generally accepted accounting prinsiple

C) Evaluated the effectiveness of the registrantsl@lisire controls and procedures and presentedsimaport our conclusions
about the effectiveness of the disclosure contintsprocedures as of the end of the period cousyelis report based on su
evaluation; and

d) Disclosed in this report any change in the regisanternal control over financial reporting tleacurred during the
registrant's second quarter that has materiallctdtl, or is reasonably likely to materially affebe registrant's internal cont
over financial reporting.

The registrant's other certifying officer and | balisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant's auditors and thetaummittee of the registrant's board of directors

a) All significant deficiencies and material weaknesgethe design or operation of internal contra¢iofinancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize apdrt financial information;
and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significémin the registrant's
internal control over financial reporting.

/s TIMOTHY V. WOLF

Timothy V. Wolf

Global Chief Financial Officer
(Principal Financial Officer)
November 2, 200
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EXHIBIT 32

WRITTEN STATEMENT OF CHIEF EXECUTIVE OFFICER AND CH IEF FINANCIAL OFFICER FURNISHED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 (18 US.C. SECTION 1350) AND FOR THE PURPOSE OF
COMPLYING WITH RULE 13a-14(b) OF THE SECURITIES EXC HANGE ACT OF 1934.

The undersigned, the Global Chief Execu@¥ficer and the Global Chief Financial Officerblson Coors Brewing Company (the
"Company") respectively, each hereby certifies thadtis knowledge on the date hereof:

(@  the Quarterly Report on Form IYVA of the Company for the quarterly period endede]26, 2005 filed on the date hereof \

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

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

/sl W. LEO KIELY

W. Leo Kiely Il

Global Chief Executive Officer
(Principal Executive Officer)
November 2, 200

/s TIMOTHY V. WOLF

Timothy V. Wolf

Global Chief Financial Officer
(Principal Financial Officer)
November 2, 200

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

provided to the Company and will be retained byGeenpany and furnished to the Securities and Exgdan&ommission or its staff upon
request.
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