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Item 7 .01. Regulation FD Disclosure

On February 7, 2008, Molson Coors Brewing Compdimy {Company”)announced that its subsidiary, Coors Brewing Compammmence

a cash tender offer (the “Offer”) to purchase ang all of the 6.375% Senior Notes due 2012 issye@dors Brewing Company. The press
release announcing the Offer is furnished as ExBlil hereto and is incorporated by referenceitefée Offer to Purchase, dated
February 7, 2008, is furnished as Exhibit 99.2 teea@d is incorporated by reference herein. THer@b Purchase contains information
regarding the formation of MillerCoors LLC, the pi@usly announced joint venture between the Un8tates and Puerto Rico operations of
each of the Company and SABMiller plc.

Forward-looking statements

This Current Report on Form 8-K contains forwardking statements that are subject to risks andrtainées. All statements other than
statements of historical fact contained in thisudoent and the materials accompanying this docuarenforward-looking statements.
Forward-looking statements are based on the balfdfse Company’s management, as well as assungpti@ae by, and information
currently available to, the Company’s managemenat&ently, but not always, forward-looking statetseare identified by the use of the
future tense and by words such as “believes,” “etqp&“anticipates,” “intends,” “will,” “may,” “codd,” “would,” “projects,” “continues,”
“estimates,” or similar expressions. Forward-logkgtatements are not guarantees of future perfarenand actual results could differ
materially from those indicated by forward-lookistements. Forward-looking statements involve kmand unknown risks, uncertainties,
and other factors that may cause the Company dcdinepany’s industry’s actual results, level of wtyi performance or achievements to be
materially different from any future results, levelf activity, performance or achievements expressemplied by the forward-looking
statements. The forward-looking statements coathin this document are forward-looking statemeuitisin the meaning of Section 27A of
the Securities Act of 1933 and Section 21E of theuBities Exchange Act of 1934 and are subjedtécstfe harbor created by the Private
Securities Litigation Reform Act of 1995. Thesdetaents include declarations regarding the Comsaplgns, intentions, beliefs or current
expectations. Among the important factors thaldcause actual results to differ materially frdmge indicated by forward-looking
statements are the risks and uncertainties deslcuibéer “Risk Factors” in the Company’s Annual Reépm Form 10-K for the Fiscal year
ended December 31, 2006 and in the Company’s &timgs with the SEC. Forward-looking statements axpressly qualified in their
entirety by this cautionary statement. The forwlmaking statements included in this document ardaras of the date of this document and
we do not undertake any obligation to update fodalapking statements to reflect new informatiorhseguent events or otherwise.

Item 9.01 Exhibits
(d) Exhibits

Exhibit No. Exhibit Description
99.1 Press Release dated February 7, -

99.2 Offer to Purchase dated February 7, 2
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Exhibit 99.1

MOLSON €ooid

CONTACT: News Media FOR IMMEDIATE RELEASE
Paul de la Plant
(514) 59(-6349

Investor Relations
Dave Dunnewal Leah Ramse
(303) 27¢-6565 (303) 27°-7205

MOLSON COORS ANNOUNCES TENDER OFFER
FOR 6.375% SENIOR NOTES DUE 2012

DENVER, Colo., and Montréal, Québec , February 7,208 —Molson Coors Brewing Company (NYSE: TAP; TSX) todmnounced that
its subsidiary, Coors Brewing Company (the “Companyas commenced a tender offer (the “Offer”) toghase for cash any and all of its
6.375% Senior Notes due 2012 (the “2012 Notes”).

The Company is tendering for the 2012 Notéth the intent of improving the quality of its alrdy strong, investment grade balance shee
further strengthening its credit profile. The Offeill be funded with cash on hand.

The Offer is being made upon and is subject tdghms and conditions set forth in the Offer to Pase dated February 7, 2008, (the “Offer
to Purchase”) and the related Letter of Transmittahder the terms of the Offer, the purchase goceach $1,000 principal amount of 2012
Notes validly tendered and accepted for paymenthgibased on a fixed spread of 70 basis point8,7@%, over the yield to maturity bas
on the bid side price of the 4.75% U.S. TreasurieMlue May 31, 2012. The yield to maturity of teterence U.S. Treasury Note used in
fixed spread formulas will be set at 2:00 p.m. E&TFebruary 14, 2008, or a later date if the Ofarxtended (the “Price Determination
Date”).

The Offer will expire at 5:00 p.m. EST on Februady 2008, unless the Offer is extended or eaieninated. Tendered 2012 Notes may be
withdrawn at any time before the expiration timgayment of the purchase price for tendered 20129\lplus accrued and unpaid interest up
to the date of payment, will be paid in sad®y funds on the third New York City business daljofving the expiration of the Offer or as st

as practicable thereafter. It is expected thateayt will be made on February 20, 2008.

Subject to applicable law and certain provisionthmindenture governing the 2012 Notes, the Compaay, in its sole discretion, waive any
condition applicable to the Offer and may extendthierwise amend the Offer. The Offer is not cdndiéd on a minimum amount of 2012
Notes being tendere

Deutsche Bank Securities Inc. and Morgan Stanleyaating as Dealer Managers for the Offer. Thed3iary and the Information Agent is
Global Bondholder Services Corporation. Copies




of the Offer to Purchase and related offering mialeare available by contacting the InformatioreAgat 866-736-2200Questions regardir
the Offer should be directed to Deutsche Bank Siesiinc., Liability Management Group at eithei22250-2756 or 866-627-0391 or
Morgan Stanley at either 212-761-5797 or 800-62d818

This news release is neither an offer to purchas®ffer to sell nor a solicitation of an offergarchase or sell any securities. The Offer is
being made only pursuant to the Offer to Purchaskeoaly in such jurisdictions as is permitted unaeplicable law.

Molson Coors Brewing Company

Molson Coors Brewing Company is one of the worldigest brewers. It brews, markets and sells dqliarof leading premium quality
brands such as Coors Light, Molson Canadian, MoBgn Carling, Coors, and Keystone Light. It opesain Canada, through Molson
Canada; in the U.S., through Coors Brewing Companthe UK, Europe and Asia, through Coors Breweénsited. For more information on
Molson Coors Brewing Company, visit the companyé&bsite, www.molsoncoors.com.

Forward-L ooking Statements

This press release includes “forward-looking stagens” within the meaning of the federal securifi@ss, and language indicating trends,
such as “intent,” and “expected.” Although the Cpamy believes that the assumptions upon whicloiitgard-looking statements are based
are reasonable, it can give no assurance that tlssemptions will prove to be correct. Importattors that could cause actual results to
differ materially from the Company’s projectiondaexpectations are disclosed in the Company’sgfiliwith the Securities and Exchange
Commission. These factors include, among othees)gds in consumer preferences and product tremitse giscounting by major
competitors; failure to complete, or to realize tgticipated cost savings and other benefits framptanned MillerCoors joint venture;
failure to realize anticipated results from synergiiatives; and increases in costs generallyl f8tward-looking statements in this press
release are expressly qualified by such cautioséayements and by reference to the underlying agsons. We do not undertake to update
forward-looking statements, whether as a result of nearinétion, future events or otherwise.




Exhibit 99.2
Coors Brewing Company

Offer to Purchase for Cash

Any and All of its Outstanding &/ 8% Senior Notes due 2012
CUSIP No. 21701RAB4

THE OFFER WILL EXPIRE AT 5:00 P.M., NEW YORK CITY T IME, ON THURSDAY, FEBRUARY 14, 2008, UNLESS
EXTENDED OR EARLIER TERMINATED (SUCH TIME AND DATE, AS THE SAME MAY BE EXTENDED OR EARLIER
TERMINATED, THE “EXPIRATION TIME"”). HOLDERS OF THE = NOTES WHO DESIRE TO PARTICIPATE IN THIS OFFER
MUST VALIDLY TENDER THEIR NOTES AT OR PRIOR TO THE EXPIRATION TIME. TENDERS OF NOTES MAY BE
WITHDRAWN AT ANY TIME PRIOR TO THE EXPIRATION TIME, BUT NOT THEREAFTER.

Coors Brewing Company, a Colorado corporation {@@mpany”), hereby offers to purchase for cash amy all of its outstanding %/ s %
Senior Notes due May 15, 2012 (the “Notes”), ugenterms and subject to the conditions set forthi;Offer to Purchase (as the same may
be amended or supplemented from time to time, @féet to Purchase”) and in the related Letter ainmittal (as the same may be amended
or supplemented from time to time, the “Letter odfismittal”).The cash tender offer for the Notes, as it mayrberaled from time to time,
referred to herein as the “Offer.” The Offer ig montingent upon the tender of any minimum priatg@mount of Notes. The Offer, however,
is conditioned upon satisfaction of the conditispscified under “The offer to purchase—Conditiohthe Offer.”

The consideration offered hereby for each $1,0@%jpal amount of Notes accepted for payment purstathe Offer is the price (calculated
as described in Schedule A to this Offer to Purehagual to the present value on the date of payfoeiNotes purchased in the Offer (the
“Payment Date”pf $1,000 principal amount of Notes and the presahte of the interest that would accrue from #s# interest payment di
until the maturity date for the Notes, in each castermined on the basis of a yield (the “TendieiOrield”) to the maturity date equal to

the sum of (x) the yield (the “Reference Yield")sled on the bid-side price of the U.S. Treasury Refse Security referred to below (the
“Reference Security”) calculated as described befus (y) the fixed spread referred to below (spdbe being rounded to the nearest cent),
minus accrued and unpaid interest from the last@st payment date to, but not including, the Payate (the consideration referred to in
this sentence is referred to as the “PurchasePriceaddition to the Purchase Price, registereldiérs of the Notes whose Notes are acceptec
for payment pursuant to the Offer will also recederued and unpaid interest from the last intgragiment date to, but not including, the
Payment Date.

The Dealer Managers (as defined below) will caleuthe Reference Yield in accordance with standsatket practice, as of 2:00 p.m., New
York City time, on the Price Determination Date ¢&$ined herein), using the bid-side price repohktgdloomberg Government Pricing
Monitor on the page referred to below (the “BloomgpBage”) or, if that price is not available oriragly basis on the Bloomberg Page or is
manifestly erroneous, such other recognized qutaburce as the Dealer Managers shall seleceingdble discretion. In the event that the
Offer is extended from the previously scheduledigatipn Time, a new Price Determination Date far ©ffer may be established as
described in this Offer to Purchase. The Compatiypwblicly announce the pricing information refedrto above by press release to the PR
Newswire by 9:00 a.m., New York City time, on thexhbusiness day after the Price Determination [

The following table summarizes the material priciegns for the Offer:

Aggregate
Principal Bloomberg Fixed
Amount U.S. Treasury Reference Spread
CUSIP Number Outstanding Title of Notes Maturity Date Reference Security Source (basis points)
UST 4.75% due
21701RAB4 $225,001,00( 6°3/8% Senior Notes May 15, 201z May 31, 201z BBT5 70

Payment for Notes purchased in the Offer will belenby deposit of immediately available funds by @mnpany on the Payment Date with
Global Bondholder Services Corporation (the “Defaogl’). Payment is expected to be made on the thed York Stock Exchange trading
day following the Expiration Time.

Any questions or requests for assistance concethm@ffer may be directed to Deutsche Bank Seearihc. (“Deutsche Bank Securities”),
Morgan Stanley & Co. Incorporated (“Morgan Stanlegfid together with Deutsche Bank Securities, Bealer Managers”) or Global
Bondholder Services Corporation (the “Informatiogefst”) at the addresses and telephone numbersriieoh the back cover of this Offer to
Purchase. Requests for additional copies of thisr@d Purchase, the Letter of Transmittal, or ather related documents may be directed to
the Information Agent at the address and telepmumebers set forth on the back cover of this OffePtirchase. Beneficial owners may also
contact their broker, dealer, commercial bank ttcosnpany, or other nominee for assistance conuogthie Offer.

NONE OF THE COMPANY, THE DEALER MANAGERS, THE DEPOS ITARY, OR THE INFORMATION AGENT MAKES ANY
RECOMMENDATION THAT ANY HOLDER TENDER OR REFRAIN FR OM TENDERING ALL OR ANY PORTION OF THE
PRINCIPAL AMOUNT OF SUCH HOLDER’ S NOTES, AND NO ONE HAS BEEN AUTHORIZED BY ANY OF THEM TO MAKE
SUCH A RECOMMENDATION. HOLDERS MUST MAKE THEIR OWN DECISIONS AS TO WHETHER TO TENDER NOTES,
AND, IF SO, THE PRINCIPAL AMOUNT OF NOTES TO TENDER .

The Dealer Managers for the Offer au



Deutsche Bank Securities Morgan Stanley
February 7, 2008




THE OFFER IS NOT BEING MADE TO (NOR WILL TENDERS OROTES BE ACCEPTED FROM OR ON BEHALF OF) HOLDERS
ANY JURISDICTION IN WHICH THE MAKING OR ACCEPTANCETHEREOF WOULD NOT BE IN COMPLIANCE WITH THE
SECURITIES, BLUE SKY, OR OTHER LAWS OF SUCH JURISINION. IN ANY JURISDICTION IN WHICH THE OFFER IS
REQUIRED TO BE MADE BY A LICENSED BROKER OR DEALERT SHALL BE DEEMED TO BE MADE BY THE DEALER
MANAGERS ON BEHALF OF THE COMPANY.

Summary

The following summary is provided for your convane It highlights material information in this ©ffto Purchase and the Letter of
Transmittal, but does not describe all of the detaf the Offer. Holders of the Notes are urgedetad the more detailed information set forth
in this Offer to Purchase and in the Letter of Tsanittal.

The Company has retained Deutsche Bank Securitgéd/@rgan Stanley to act as the Dealer Managerszoiolal Bondholder Services
Corporation to act as the Depositary and Infornmafigent in connection with the Offer. The terms andditions of the Offer are set forth
herein and in the Letter of Transmittal. For thexamnience of holders of the Notes, the Offer ismamized below. This summary is qualified
in its entirety by reference to the terms of thée®Délescribed more fully in this Offer to Purchasel in the Letter of Transmittal.

If you have questions, please call the Informatiodgent or the Dealer Managers toll-free at their repective telephone numbers on the
back cover of this Offer to Purchase.

Expiration Time The Offer will expire at 5:00 p.m., New York Cityrte, on Thursday, February 14, 2008, unless
extended by the Company in its sole discretionjestlto the right of the Company, in its sole
discretion (subject to applicable law), to term@atithdraw, or amend the Offer at any time as
described in this Offer to Purcha:

Purchase Price The Purchase Price offered hereby for each $1,6006ipal amount of Notes accepted for payment
pursuant to the Offer is the price (calculated @scdbed in Schedule A to this Offer to Purchase)
equal to the present value on the Payment Dat&,609 principal amount of Notes and the present
value of the interest that would accrue from thst laterest payment date until the maturity date fo
such Notes, in each case, determined on the biaie @ender Offer Yield to the maturity date ec
to the sum of (x) the Reference Yield on the RefeeeSecurity referred to in the table on the cover
page calculated as described below, plus (y) #tesifspread referred to in the table on the cover
page (such price being rounded to the nearest, caimtyis accrued and unpaid interest from the last
interest payment date to, but not including, thgnient Date.

The Dealer Managers will calculate the Referenaddyin accordance with standard market prac

as of 2:00 p.m., New York City time, on February 2@08 (such time and date, as the same may be
extended, the “Price Determination Date”), using ltid-side price reported by Bloomberg
Government Pricing Monitor on the relevant BloontbBage or, if that price is not available on a
timely basis on the Bloomberg Page or is manifesttgneous, such other recognized quotation
source as the Dealer Managers shall select insb&rdiscretion. In the event that the Offer is
extended from the previously scheduled Expiration€ll a new Price Determination Date for the
Offer may be established as described in this Qff&turchase. The Company will publicly
announce the pricing information referred to abbyress release to the PR Newswire by

9:00 a.m., New York City time, on the next busingay after the Price Determination Dz
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Payment of Interest

Payment Date

How to Tender

Withdrawal Rights

Acceptance of Tendered Notes;
Payment

Conditions to the Offer

Depositary and Information Age

Dealer Manager

In addition to the Purchase Price, registered hsldéose Notes are accepted for payment pursuant
to the Offer will also receive accrued and unpatérest from the last interest payment date to, but
not including, the Payment Da

Payment of the Purchase Price and accrued andduimpaiest for tendered Notes accepted for
payment will be made on the Payment Date whichlvalpromptly after the Expiration Time, on a
date which is expected to be the third New YorkcBtaxchange trading day following the
Expiration Time. Se“Expiration Time; Extension; Termination; Amendm”

Any beneficial holder desiring to tender Notes par# to the Offer should request their custodian or
nominee to effect the transaction for such berafmivner. Participants in The Depository Trust
Company (“DTC”) may electronically transmit thegcgptance of the Offer by causing DTC to
transfer Notes to the Depositary in accordance BC’'s Automated Tender Offer Program
(“ATOP™) procedures for transfers. Notes held irygibal form may be tendered by following the
procedures described under “The Offer to Purchagseee@ures for Tendering Notes—Tender of
Notes Held in Physical For”

Notes tendered pursuant to the Offer may be withdrat any time prior to the Expiration Time.
Tendered Notes may not be withdrawn subsequehet&xpiration Time. If the Offer is terminated
without any Notes being purchased thereunder, tited\tendered and not previously withdrawn and
returned pursuant thereto will be promptly returteethe tendering holders. See “Withdrawal of
Tender¢”

Subject to the terms of the Offer and upon satisfaor waiver of the conditions thereto, the
Company will purchase, by accepting for paymend, &ill promptly pay for after the Expiration
Time, all Notes validly tendered and not validlythdrawn prior to the Expiration Time. Payment of
the Purchase Price for Notes purchased pursudiné tOffer shall be made by the deposit of the
aggregate Purchase Price and accrued and unpaidshin immediately available funds by the
Company on the Payment Date with the Depositarg.“8eceptance for purchase; payment for
Notes”

Our obligation to accept for purchase, and to payRurchase Price of and accrued and unpaid
interest on, Notes validly tendered pursuant toQffer is conditioned upon satisfaction of certain
conditions. We reserve the right to waive any dhdanditions to the Offer. See “Conditions of the
Offer.”

Global Bondholder Services Corporati

Deutsche Bank Securities and Morgan Sta
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Forward-looking statements

This Offer to Purchase and the documents incorpdray reference in this Offer to Purchase contaiwdrd-looking statements that are
subject to risks and uncertainties. All statemetier than statements of historical fact containetiis Offer to Purchase and the documents
incorporated by reference in this Offer to Purchergeforward-looking statements.

Forward-looking statements are based on the balfdfse Company’s management, as well as assungpti@ae by, and information
currently available to, the Company’s managemenat&ently, but not always, forward-looking statetseare identified by the use of the
future tense and by words such as “believes,” “etq&“anticipates,” “intends,” “will,” “may,” “codd,” “would,” “projects,” “continues,”
“estimates,” or similar expressions. Forward-logkgtatements are not guarantees of future perfarenand actual results could differ
materially from those indicated by forward-lookistements. Forward-looking statements involve kmand unknown risks, uncertainties,
and other factors that may cause the Company dcoimepany’s industry’s actual results, level of wtyi performance, or achievements to be
materially different from any future results, levelf activity, performance, or achievements exm@ss implied by the forward-looking
statements.

Among the important factors that could cause agesllts to differ materially from those indicateglforward-looking statements or affect
the timing or completion of the Offer are the risksl uncertainties described in the documents juzated by reference in this Offer to
Purchase.

Forward-looking statements are expressly qualifiettheir entirety by this cautionary statement. Torevard-looking statements included in
this Offer to Purchase are made as of the dateiofdffer to Purchase and the Company does notrtak@eany obligation to update forward-
looking statements to reflect new information, fdagent events, or otherwise.

Coors Brewing Company

The Company is a wholly-owned subsidiary of Mol&wors Brewing Company, a Delaware corporation,taedNotes are unconditionally
and irrevocably guaranteed by Molson Coors Brev@ognpany and certain of its subsidiaries. Molsonr€&yewing Company is one of the
largest brewers in the world, by volume, with apgmtately 42 million barrels of beer sold in 200t €ebruary 9, 2005, Adolph Coors
Company merged with Molson Inc. (the “Merger”).donnection with the Merger, Adolph Coors Compangaee the parent of the merged
company and changed its name to Molson Coors Be@mpany. Molson Canada was founded in 1786, atadph Coors Company was
founded in 1873. Since each company was foundeg,lthve been committed to producing the higheslitguzeers. Molson Coors Brewing
Company’s brands are designed to appeal to a aitigerof consumer tastes, styles, and price prefeseMolson Coors Brewing Company’s
largest markets are Canada, the United Stategharidnited Kingdom.

On October 9, 2007, Molson Coors Brewing Compardy ®ABMiller plc announced that they had signedtgeteof intent to combine their
U.S. and Puerto Rican operations in a joint ventoitee called MillerCoors LLC (“MillerCoors”). Thelosing of the transaction is subject to
obtaining clearance from the U.S. Department ofideisother regulatory clearances, and third-pastysents. Molson Coors Brewing
Company’s goal is to close the transaction in nd@& In connection with the formation of the joirgnture, the Company will transfer U.S.
and Puerto Rico assets to MillerCoors. Followimg formation of the joint venture, the Company wellain indirect ownership of Molson
Coors Brewing Company'’s international operatiosswell as the ownership of certain U.S. assetd) agavater rights in the State of
Colorado. The creation of MillerCoors will not iolve the transfer of all or substantially all oéthssets of the Company and will not require
a waiver of any terms of the indenture applicabléhe Notes. Accordingly, holders of the Notesudtimot expect that the Company will be
required to redeem the Notes in connection witheftablishment of MillerCoors.

The Company’s executive offices are located at 1P22& Street, Denver, Colorado. The Company'’s tedap number is (303) 279-6565.
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The offer to purchase
General

Upon the terms and subject to the conditions ofaffer (including, if the Offer is extended or anded, the terms and conditions of any such
extension or amendment), the Company hereby aiégusirchase for cash any and all of the Notes.

The Notes purchased pursuant to the Offer will egase outstanding and will be cancelled aftehguachase. The Offer commenced on
February 7, 2008 and will expire at the Expirafiome, subject to the right of the Company, in dtesdiscretion, and subject to applicable
law, to terminate, extend, withdraw, or amend tliieiCat any time as discussed below.

Purchase Price

The Purchase Price offered hereby for each $1,660ipal amount of Notes accepted for payment pamsto the Offer is the price
(calculated as described in ScheduleoAhis Offer to Purchase) equal to the presentevah the Payment Date of $1,000 principal amofint o
Notes and the present value of the interest thatdvaccrue from the last interest payment datd theimaturity date for such Notes, in ei
case, determined on the basis of the Tender Offeld Yo the maturity date equal to the sum of i Reference Yield on the Reference
Security referred to in the table on the cover pajeulated as described below, plus (y) the figead referred to in the table on the cover
page (such price being rounded to the nearest, ¢aimtyis accrued and unpaid interest from the fastést payment date to, but not including,
the Payment Date. Subject to the terms of ther@ffie upon the satisfaction or waiver of the caodg thereto, the Purchase Price will be
payable in respect of Notes accepted for paymenttbre validly tendered and not validly withdrasmtror prior to the Expiration Time. In
addition to the Purchase Price, holders whose Nwtaccepted for payment pursuant to the Offdralgb receive accrued and unpaid
interest from the last interest payment date tonbtiincluding, the Payment Date.

The Dealer Managers will determine the Refereneddvivith respect to the Reference Security in ataoce with standard market practice,
based on the bid-side price for the Reference 8gdlisplayed on the Reference Source (as defirmdall) at 2:00 p.m., New York City time,
on the Price Determination Date.

The “Reference Source” for the Reference Secuhigyl be the Bloomberg Government Pricing Monitog@aet forth in the table on the front
cover of this Offer to Purchase or, if the Bloomh&overnment Pricing Monitor is not available oa Brice Determination Date or is
manifestly erroneous, such other recognized quotatérvice as the Dealer Managers shall selebkin $ole discretion, the identity of which
will be disclosed to tendering holders. Although tReference Yields to be used in determining threlise Price will only be those
calculated by the Dealer Managers based on prigéned from the Reference Source as providedmdardormation regarding the daily
closing yields of the Reference Security may aklsddund inThe Wall Street Journal and The New York Times

A hypothetical calculation of the Purchase Pricendestrating the application of the assumptionsrarthodologies to be used in pricing the
Offer for the Notes is set forth on Schedulbdseto.

Because the Purchase Price is based on a fixed sateoricing formula linked to the yield on the Refeence Security, the actual amount
of cash that may be received by a tendering holdgrursuant to the Offer will be affected by changesi such yield during the term of
the Offer prior to the Price Determination Date. After the Price Determination Date, the actual amounbf cash that may be received
by a tendering holder pursuant to the Offer will beknown and holders will be able to ascertain the Pehase Price in the manner
described above unless the Expiration Time of the f&r is extended for a period of longer than two bainess days. If at any time
following the Price Determination Date, the Companyextends the Offer for any period of not more thartwo business days, then the
Purchase Price for each Note tendered pursuant thé Offer so extended shall remain the Purchase Pecas determined on such Price
Determination Date. If, however, the Company extenslthe Offer for any period longer than two businesslays from the previously
scheduled Expiration Time based upon which such Ree Determination Date had been established, themaw Price Determination
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Date may be established and the Purchase Price feach Note tendered pursuant to the Offer so extendeshall be calculated based on
the Reference Yield as of such new Price Determiriah Date.

In the event of any dispute or controversy regaydive Purchase Price, Reference Yield, Tender Offeld, or the amount of accrued and
unpaid interest for each Note tendered pursuathigt@ffer, the Dealer Managers’ determination sbaltonclusive and binding, absent
manifest error.

Prior to 2:00 p.m., New York City time, on the RriDetermination Date, holders may obtain a hypathkguote of the yield of the Referer
Security (calculated as of a then-recent time)thedesulting hypothetical Purchase Price by caimgeither of the Dealer Managers at the
telephone numbers set forth on the back coverigfQfffer to Purchase. In addition, as soon as jwaduie after such time on the Price
Determination Date, but in any event at or befo@®%.m., New York City time, on the following baess day, the Company will publicly
announce such information by press release tofhE&wvswire.

The Offer is not contingent upon the tender of amgimum principal amount of Notes. The Offer, howegus conditioned upon satisfaction
of certain conditions. See “Conditions of the Offer

The Company may assign the right to purchase thesNo one of its affiliates, but any such assigmméll not relieve the Company of any
of its obligations pursuant to the Offer or undes indenture applicable to the Notes.

No recommendation

NONE OF THE COMPANY, THE GUARANTORS, THE DEALER MAAGERS, THE DEPOSITARY, OR THE INFORMATIO|
AGENT MAKES ANY RECOMMENDATION THAT ANY HOLDER TENLCER OR REFRAIN FROM TENDERING ALL OR ANY
PORTION OF THE PRINCIPAL AMOUNT OF SUCH HOLDER'S N&S, AND NO ONE HAS BEEN AUTHORIZED BY ANY OF
THEM TO MAKE SUCH A RECOMMENDATION. HOLDERS MUST MKE THEIR OWN DECISION AS TO WHETHER TO TENDE
NOTES, AND, IF SO, THE PRINCIPAL AMOUNT OF NOTES TCENDER.

The Notes

The Notes were issued on May 7, 2002, pursuant iodenture dated as of May 7, 2002 (as amended@muemented), between the
Company and Deutsche Bank Trust Company Americasuatee. The Notes are guaranteed by Molson @remsing Company and certain
of its subsidiaries. As of December 31, 2007, tpgregate principal amount of Notes outstanding $225,001,000. Interest is payable
semiannually on the Notes each May 15 and Noverhberhe Notes mature on May 15, 2012.

Procedures for tendering Notes

The tender of Notes pursuant to the Offer and @oatance with the procedures described below wilktitute a valid tender of Notes.
Holders will not be eligible to receive the Purala&sice unless they validly tender their Notes, dmaot validly withdraw their notes,
pursuant to the Offer at or prior to the Expiratiime.

Tender of Notes held through DTC

For a tender of Notes held of record by DTC to &kdvand for a holder to receive payment for Ndkeg are tendered:

« the Notes must be delivered to the Depositary fantsto the book-entry delivery procedures descrlimddw; and either

» the Depositary must receive from the DTC partictparwhose account the Notes are held at DTC,eaatidress of the Depositary
set forth on the back cover of this Offer to Pusshaa properly completed and duly executed Left@ransmittal (or a manually
signed facsimile thereof); or




* an acceptance of the Offer must be transmittededepositary in accordance with DTC’'s ATOP procedy
in each case at or prior to the Expiration Time.

A beneficial owner of Notes held through a custodianominee that is a direct or indirect DTC papi@nt, such as a bank, broker, trust
company, or other financial intermediary, mustrimst the custodian or nominee to tender the beiaéfievner’s Notes on behalf of the
beneficial owner.

DTC participants may electronically transmit thadceptance of the Offer by causing DTC to tranfites to the Depositary in accordance
with DTC’s ATOP procedures for transfer. DTC whien send an AgerstMessage (as defined below) to the Depositarydétslusing ATOI
must allow sufficient time for completion of the &P procedures during normal business hours of DG f the Expiration Time. If the
ATOP procedures are used, the DTC participant insghaccount the Notes are held at DTC need notletergnd physically deliver the
Letter of Transmittal to the Depositary.

The term “Agent’s Message” means a message traeshiiy DTC, received by the Depositary and fornpag of the Book-Entry
Confirmation (as defined below), which states D&EC has received an express acknowledgment fror@ @ participant tendering Notes
which are the subject of such Book-Entry Confirmiatihat such DTC participant has received and agebe bound by the terms of this
Offer to Purchase and the Letter of Transmittal dwad the Company may enforce such agreement dgaicls DTC participant.

Tender of Notes held in physical form

On the date hereof, none of the Notes are helthysipal form. The procedures in this paragraphirasieided only in the unlikely event that
any Notes cease to be represented by global Nefesshthe Expiration Time. For a holder to tendetes held in physical form validly
pursuant to the Offer, a properly completed andtiisabxecuted Letter of Transmittal (or a manualigned facsimile thereof), together with
any signature guarantees and any other documensead by the instructions to the Letter of Transahi must be received by the Depositary
at its address set forth on the back cover ofGlfer to Purchase and either certificates for teedéotes must be received by the Depositary
at such address or such Notes must be transfeursdgnt to the procedures for book-entry transéscdbed above and a confirmation of
such book-entry transfer must be received by theoBigary, in either case, at or prior to the Exjiora Time.

THE LETTER OF TRANSMITTAL AND NOTES SHOULD BE SENDNLY TO THE DEPOSITARY, AND NOT TO THE COMPANY,
THE DEALER MANAGERS OR ANY BOOK-ENTRY TRANSFER FACITY.

THE METHOD OF DELIVERY OF NOTES, THE LETTER OF TRAWMITTAL, AND ALL OTHER REQUIRED DOCUMENTS TO THI
DEPOSITARY IS AT THE ELECTION AND RISK OF THE HOLDE TENDERING NOTES. DELIVERY OF SUCH DOCUMENTS
WILL BE DEEMED MADE ONLY WHEN ACTUALLY RECEIVED BY THE DEPOSITARY. IF SUCH DELIVERY IS BY MAIL, IT IS
SUGGESTED THAT THE HOLDER USE PROPERLY INSURED, RBSGERED MAIL WITH RETURN RECEIPT REQUESTED, AND
THAT THE MAILING BE MADE SUFFICIENTLY IN ADVANCE OF THE EXPIRATION TIME TO PERMIT DELIVERY TO THE
DEPOSITARY PRIOR TO SUCH DATE. NO ALTERNATIVE, CONDIONAL OR CONTINGENT TENDERS OF NOTES WILL BE
ACCEPTED.

Signature guarantees

Signatures on any Letter of Transmittal must begiged by a firm that is a participant in the S#gd ransfer Agents Medallion Program,
the New York Stock Exchange Medallion SignaturegPam, or the Stock Exchange Medallion Program (g@lyea member of a registered
national securities exchange, a member of the Eiahimdustry Regulatory Authority, or a commerdiank or trust company having an
office in the United States) (an “Eligible Institt”), unless (a) the Letter of Transmittal is s8grby the registered holder of the Notes
tendered therewith (or by a participant in DTC wdhhaame appears on a security position listing ihasowner of such Notes) and paymer
the Purchase Price is to be made, or if any Nateprincipal amounts not tendered or not
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accepted for purchase are to be issued, direc8uc¢b holder (or, if tendered by a participant i) any Notes for principal amounts not
tendered or not accepted for purchase are to lo@eteo such participant’s account at DTC) andhezithe “Special Payment Instructions”
box nor the “Special Delivery Instructionbbx on the Letter of Transmittal has been complate@b) such Notes are tendered for the acc
of an Eligible Institution.

Book-entry transfer

The Depositary will establish a new account oriadibn existing account with respect to the Notd3Te&C (DTC being a Book-Entry Transfer
Facility) for purposes of the Offer promptly aftee date of this Offer to Purchase (to the extanhsarrangements have not been made
previously by the Depositary), and any financiatitution that is a participant in DTC and whoseneaappears on a security position listing
as the owner of the Notes may make book-entry égfliof Notes by causing DTC to transfer such Natasthe Depositary’s account in
accordance with DTC’s procedures for such trangielivery of documents to DTC in accordance withtsBook-Entry Transfer Facility’s
procedures does not constitute delivery to the Biggny. The confirmation of a book-entry transféNeotes into the Depositary’s account at a
Book-Entry Transfer Facility as described aboveeferred to herein as a “Book-Entry Confirmation.”

Other matters

Notwithstanding any other provision hereof, paynfentNotes accepted for payment pursuant to therQtfll in all cases be made only af
timely receipt by the Depositary of (i) a timely @cEntry Confirmation with respect to, or certifiea representing, such Notes, and (ii) an
Agent’'s Message or, in the case of Notes held ysichl form, a Letter of Transmittal (or a manuaigned facsimile thereof), properly
completed and duly executed, with any requiredatigne guarantees, and any other documents redujretk Letter of Transmittal. Under no
circumstances will interest be paid on the Purclragm regardless of any delay in making such paysne

Tenders of Notes pursuant to any of the procedigesribed above, and acceptance thereof by the &uonfpr purchase, will constitute a
binding agreement between the Company and the riegdeolder of the Notes, upon the terms and stilbgethe conditions of the Offer in
effect on the Expiration Time.

By executing a Letter of Transmittal or arrangingthe delivery of an Agent’'s Message, and sulifeeind effective upon acceptance for
purchase of, and payment for, the Notes tender@tith, a tendering holder irrevocably sells, @issj and transfers to or upon the order of
the Company all right, title, and interests in &mall the Notes tendered thereby, waives any #ratheer rights with respect to the Notes and
releases and discharges the Company from any baldiats such holder may have now, or may havéénfaiture, arising out of, or related
the Notes, including without limitation any clairtet such holder is entitled to receive additigmaicipal or interest payments with respect
to the Notes or to participate in any redemptiothefNotes.

All questions as to the form of all documents amelvalidity (including time of receipt) and accepta of all tenders of Notes will be
determined by the Company, in its sole discretiba,determination of which shall be conclusive bimtling. Alternative, conditional, or
contingent tenders of Notes will not be consideraiil. The Company reserves the absolute righeject any or all tenders of Notes that are
not in proper form or the acceptance of whichhiem €Company’s opinion, would be unlawful. The Compalso reserves the right to waive
any defects, irregularities, or conditions of tenaeto particular Notes.

Any defect or irregularity in connection with temd@®f Notes must be cured within such time as tben@any determines, unless waived by
the Company. Tenders of Notes shall not be deembdwve been made until all defects and irreguéaritiave been waived by the Compar
cured. None of the Company, the Dealer ManageesD#positary, the Information Agent, or any otherspn will be under any duty to give
notice of any defects or irregularities in tendgfrdlotes or will incur any liability to holders fdailure to give any such notice.

Backup withholding

For a discussion of U.S. federal income tax comatitens related to backup withholding, see “Certainited States Federal Income Tax
Consequences.”




Withdrawal of tenders

Tenders of Notes made prior to the Expiration Timemay be withdrawn at any time at or prior to such tme and may not be validly
withdrawn after such time (except to the extent regired by law as determined by the Company). In the event of termination of the
Offer, the Notes tendered pursuant to the Offerratcpreviously withdrawn and returned will be patip returned to the tendering holder
(or, in the case of Notes tendered by book-ensmydfier, such Notes will be credited to the accouaintained at DTC from which such Notes
were delivered).

Holders who wish to exercise their right of withaed with respect to the Offer must give writteninetof withdrawal by mail, hand delivery,
or manually signed facsimile transmission, whickiceomust be received by the Depositary at its esklset forth on the back cover of this
Offer to Purchase at or prior to the Expiration &irm order to be valid, a notice of withdrawal msjgecify the name of the person who
tendered the Notes to be withdrawn (the “DeposjtdHe name of the participant in the Book-Entrarisfer Facility whose name appears on
the security position listing as the owner of sidtes (or, if Notes in physical form are tendetdé, name in which the Notes are registered),
if different from that of the Depositor, and theéngipal amount of Notes to be withdrawn. If Notes/é been confirmed by boaatry transfe

or otherwise identified (through delivery of Notagphysical form) to the Depositary, the name &f ttolder and the number of the account at
the Book-Entry Transfer Facility must also be fghed to the Depositary as aforesaid (or, in the oédlotes in physical form, the name of
the holder and the certificate number or numbdeging to such Notes withdrawn), prior to creditisigch account (or, in the case of Notes in
physical form, releasing the certificates) for thithdrawn Notes. The notice of withdrawal must lgmed by the holder in the same manne
any Letter of Transmittal (including, in any caaay required signature guarantees), or accompéyiedidence satisfactory to the Company
that the person withdrawing the tender has succktedihe beneficial ownership of such Notes. Hadeay not rescind withdrawals of
tendered Notes. However, withdrawn Notes may lendsred by following the procedures described disesvin this Offer to Purchase at
any time at or prior to the Expiration Time.

All questions as to form and validity (includingné and delivery) of any notice of withdrawal wi#t hetermined by the Company in its sole
discretion, which determination will be conclusaad binding. If the Company is delayed in its ataepe for purchase of, or payment for,
Notes or is unable to accept for purchase or pajétes pursuant to the Offer for any reason, thetihout prejudice to the Compe’s rights
thereunder, tendered Notes may be retained by ¢ipesitary on behalf of the Company and may not itledwawn (subject to Rule 14e-1
under the Securities Exchange Act of 1934, as aete(ttie “Exchange Act”), which requires that areddf pay the consideration offered or
return the Notes deposited by or on behalf of tiddrs thereof promptly after the termination othadrawal of a tender offer).

Acceptance for purchase; payment for Notes

Upon the terms and subject to the conditions ofQffer (including, if the Offer is extended or anded, the terms and conditions of any such
extension or amendment) and applicable law, the @y will purchase, by accepting for payment, ailtpromptly pay for all Notes that
are validly tendered and not validly withdrawn puanst to the Offer, at or prior to the ExpiratiommB. Notes will be accepted for payment in
the Offer only in integral multiples of $1,000.

In all cases, payment for Notes purchased purgoaht Offer will be made by the deposit of thedPiaise Price and accrued and unpaid
interest in immediately available funds by the Campon the Payment Date, which is expected to é¢hihd New York Stock Exchange
trading day following the Expiration Time, with tileepositary. The Depositary will act as agent édering holders for the purpose of
receiving payment from the Company and transmitsingh payment to tendering holders. For purposéseoDffer, the Company will be
deemed to have accepted for purchase Notes vadidtlered (or defectively tendered Notes with resfgeahich the Company has waived
such defect) and not validly withdrawn if, as, aviten the Company gives oral (confirmed in writiog)written notice thereof to the
Depositary.

The Company expressly reserves the right, in i discretion (subject to Rule 14e-1(c) under tkehange Act) to delay acceptance for
payment of or payment for the Notes if any of tbaditions to the Offer shall not have been satiséiewaived, or in order to comply, in
whole or in part, with any applicable law. See “@itions to the




Offer.” In all cases, payment by the Depositarjnédders or beneficial owners of the Purchase Rackaccrued and unpaid interest for Notes
purchased pursuant to the Offer will be made oftlgrdimely receipt by the Depositary of (i) a tim&ook-Entry Confirmation with respect
to, or certificates representing, such Notes, @hdr{ Agent’s Message or, in the case of Noted frephysical form, a Letter of Transmittal
(or manually signed facsimile thereof) properly gbeted and duly executed, with any required sigeaguiarantees, and any other docum
required by the Letter of Transmittal.

If any tendered Notes are not purchased pursuahet®ffer for any reason, such Notes not purchaskthe returned promptly, without
expense, to the tendering holder (or, in the cadotes tendered by book-entry transfer, such Naiide promptly credited to the account
maintained at DTC from which Notes were deliveraftigr the expiration or termination of the Offer.

Holders of Notes whose Notes are accepted for paymeasuant to the Offer will be entitled to reaihe Purchase Price and accrued and
unpaid interest to, but excluding, the Payment Dadteler no circumstances will any additional ing¢tee payable because of any delay in the
transmission of funds to the holders of purchasetédlor otherwise.

Tendering holders of Notes purchased in the Offimoet be obligated to pay brokerage commissianthe Dealer Managers, the Depositary,
or the Information Agent. The Company will pay ause to be paid all transfer taxes with respetttég@urchase of any Notes unless the box
titted “Special Payment Instructions” or the baletil “Special Delivery Instructions” on the Letwfr Transmittal has been completed, as
described in the Instructions thereto, in whichech®e Depositary will deduct from the gross prosgealyable to the tendering holder the
amount of such transfer taxes unless satisfactdderce of the payment of such taxes or an exemptierefrom is submitted to the
Depositary. The Company will pay other chargesexpenses in connection with the Offer.

Notwithstanding anything to the contrary contaihedein, the Company may assign the right to puechizes Notes pursuant to the Offel
one of its affiliates, but any such assignment nif relieve the Company of any of its obligatiomsler the indenture or as described in this
Offer to Purchase.

Expiration time; extension; termination; amendment

The Offer will expire at 5:00 p.m., New York Cityrte, on February 14, 2008, provided that, subetpplicable law, the Company expre:
reserves the right in its sole discretion to:

« extend the period of time during which the Offealshemain open at any time and from time to tingeglying oral or written notice of
such extension to the Dealer Managers,

e terminate or withdraw the Offer at any time,
* at any time until the first time any holder accepis Offer with respect to any Note, amend the seofithe Offer in any respect, and

* atany time after the first time any holder acceipesOffer with respect to any Note, amend the seofithe Offer in a manner deemed by
the Company, in its sole discretion, to be advasdag or neutral to all holders of the Notes whettigrot such holders have previously
tendered their Notes.

The terms of any extension of, or an amendmertieférms of, the Offer may vary from the termshef original Offer depending on such
factors as prevailing interest rates and the ppadcamount of Notes previously tendered or othexyaisrchased.

Following completion or withdrawal of the Offer glCompany or its affiliates may purchase additidtates, as applicable, in the open
market, in privately negotiated transactions, tigftopsubsequent tender offers, or otherwise. Anyréupurchases may be on the same terms ol
on terms which are more or less favorable to heltizain the terms of the Offer. Any future purchdsethe Company or its affiliates will
depend on various factors existing at that time.




There can be no assurance that the Company wiltiseits right to extend, terminate, or amendGfier. Any extension, termination, or
amendment will be followed as promptly as practieddy public announcement thereof. In the casenahdension, such announcement will
be made no later than 9:00 a.m., New York City fiorethe next New York Stock Exchange trading diégrdhe previously scheduled
Expiration Time. Without limiting the manner in vehi the Company may choose to make such public amwenoent, the Company shall not
have any obligation to publish, advertise, or atlige communicate such public announcement otherhiiassuing a press release to the PR
Newswire or other similar news service. For add#éildnformation, se“Conditions of the Offer.”

Conditions of the Offer

Any other provision in the Offer to the contrarytwithstanding, the Company shall not be requiredurchase any Notes pursuant to the
Offer, and, subject to applicable law, may terménat withdraw the Offer, suspend the right of adeolto accept the Offer, or otherwise
amend the Offer with respect to any such Notes, @ny time prior to the Payment Date there hasroed any change (or any condition,
event, or development involving a prospective cledmg the general economic, financial, or marketditions in the United States that, in the
reasonable judgment of the Company, has or may &awaterial adverse effect upon the market pri€éissoNotes or upon trading in the
Notes or upon the value of the Notes to the Compatrifythe Company determines that the completibtine Offer would violate an
applicable law, rule, regulation, order, or judgien

Purpose of the Offer; source of funds

The purpose of the Offer is to retire all or substdly all of the outstanding Notes, which is exfes to result in a reduction in the Company’
interest expense. The Company intends to finareguhchase of the Notes pursuant to the Offer tiirmash on hand.

Market for Notes

The Notes are not listed on any national or redieeaurities exchange or reported on a nationalajiom system. To the extent that Notes are
traded, prices of such Notes may fluctuate gredgyending on the trading volume and the balancgdsst buy and sell orders. Quotations
securities that are not widely traded may diffeniractual trading prices and should be viewed psoapmations. Holders are urged to obtain
current information with respect to the market psi¢or the Notes.

The purchase of Notes pursuant to the Offer williee the aggregate principal amount of Notes ttierarise might trade publicly, which
could adversely affect the liquidity and marketueabf any remaining Notes not tendered and purchasisuant to the Offer. There can be
assurance that any trading market for the Notdsewis$t after the consummation of the Offer.

Where you can find more information

Molson Coors Brewing Company, which is the Comparparent entity and a guarantor of the Notes, &itgsual, quarterly and current
reports, proxy statements and other informatiof it Securities and Exchange Commission (the “$EY@3u may read and copy any
document Molson Coors Brewing Company files at3B£’s public reference rooms at 100 F Street, N.BVashington, D.C., as well as 1
SEC's regional offices. Please call the SEC at@-88C-0330 for further information relating to §heblic reference rooms. These SEC
filings are also available to the public at the 3E@Web site at www.sec.gov.

The following documents heretofore filed by MolgBaors Brewing Company under the Exchange Act withSEC are incorporated herein
by reference: (i) Annual Report on Form 10-K foe rear ended December 31, 2006; (ii) definitivexgrstatement on Schedule 14A filed on
April 11, 2007; (iii) Quarterly Reports on Form ffor the quarters ended April 1, 2007, July 1,2Q0hd September 30, 2007; and

(iv) Current Reports on Form 8-K filed on April 12007, May 11, 2007, May 14, 2007, May 23, 2007ober 9, 2007, October 12, 2007,
November 26, 2007, December 4, 2007, December@, @nd February 1, 2008. The Company also incatesiby reference any futt
filings Molson Coors Brewing Company makes with 8£C under Sections 13(a), 13(c), 14, or 15(dhefiExchange Act prior to the
Expiration Time. Nothing in this Offer to Purchag®ll be deemed to incorporate information furnistee but not filed with, the SEC,
including, but not limited to, information furnisti@ursuant to Item 2.02 or Item 7.01 of Form 8-l anrresponding information furnished
under Item 9.01 of Form 8-K or included as an eithib




Certain United States federal income tax consequees

The following summary describes the material Ueglefal income tax consequences of the Offer thgtheaelevant to holders who are the
beneficial owners of the Notes. This discussiogeiseral in nature, and does not discuss all aspétisS. federal income taxation that may
be relevant to a particular holder of Notes intighthe holder’s particular circumstances. In éiddj the discussion does not describe any tax
consequences arising out of the laws of any Iatate, or foreign jurisdictions and does not cosisathy aspects of U.S. federal tax law other
than income taxation (e.g., estate or gift tax)e discussion deals only with Notes held as cap#séts within the meaning of section 1221 of
the Internal Revenue Code of 1986, as amendedQibae”) (generally, property held for investmentidadoes not address tax considerations
applicable to holders of Notes that may be suliespecial tax rules, such as dealers or tradessdurities, financial institutions, tax-exempt
entities, retirement plans, regulated investmentfanies, insurance companies, real estate investmets, brokers, U.S. expatriates,
investors that have elected mark-to-market accognpartnerships (or entities treated as partngsdior U.S. federal income tax purposes)
and other pass-through entities holding Noteseosgns holding Notes as a part of a hedging, iategr, conversion, or constructive sale
transaction, a straddle or a synthetic securityhadders who received the Notes as compensatids.stimmary also does not address tax
consequences to holders of Notes as a result afshef a “functional currencythat is not the U.S. dollar. If a partnership hditises, the ta
treatment of a partner in the partnership will gatig depend on the status of the partner and ¢hieites of the partnership. A person that
partner in a partnership holding the Notes shoaltsalt its own tax advisor regarding the tax conseges of the Offer.

The discussion is based on the Code, and regutatiolings, and judicial decisions thereunder athefdate hereof, all of which are subject to
change or differing interpretations at any timehwibssible retroactive effect. No assurance cagivemn that the Internal Revenue Service
“IRS") will agree with the views expressed in tBismmary, or that a court will not sustain any avadie by the IRS in the event of litigation.

The discussion set out below is intended only assammary of the material U.S. federal income tax caequences to a holder of Notes.
Persons considering tendering Notes should constifteir own tax advisors concerning the United Statefederal income tax
consequences in light of their particular situatios as well as any consequences arising under the aof any other taxing jurisdiction.
The statements of U.S. federal income tax considdians set out below are based on the laws and regtibns in force and
interpretations thereof as of the date of this Offeto Purchase, and are subject to changes occurringfter that date.

To ensure compliance with Treasury Department Circlar 230, holders of Notes are hereby notified thatfa) any discussion of U.S.
federal tax issues in this Statement is not intendeor written by us to be relied upon, and cannot beelied upon by holders of Notes fol
the purpose of avoiding penalties that may be impesl on holders of Notes under the Internal Revenueddle; (b) such discussion is
written to support the promotion or marketing of the transactions or matters addressed in this Offerat Purchase and (c) holders of
Notes should seek advice based on their particulaircumstances from an independent tax advisor.

As used herein, a “U.S. Holder” means a benefmiater of a Note that is, for U.S. federal incomeparposes, (i) an individual who is a
citizen or resident of the United States, (ii) apmoation, or any entity treated as a corporat@mnf.S. federal income tax purposes, that was
created or organized in or under the laws of thiddrStates or any political subdivision thereoi) &n estate the income of which is subject
to United States federal income taxation regardié s source or (iv) a trust (X) that is subjéxthe supervision of a court within the United
States and the control of substantial decisionsr®yor more United States persons (as describsection 7701(a)(30) of the Code) or

(Y) that has a valid election in effect under apgltile U.S. Treasury regulations to be treatedldSaperson. A “Non-U.S. Holder” means a
beneficial holder of a Note that is, or is treaésdan individual, corporation, trust or estate thaot a U.S. Holder.

Treatment of tendering U.S. holders
Sale of the NotesA sale of Notes by a U.S. Holder pursuant toGiffer will be a taxable transaction to such U.Slddo for U.S. federal

income tax purposes. A U.S. Holder generally vatagnize gain or loss on the sale of a Note innaouat equal to the difference between
(1) the amount of cash received for such Note,rdtien the




portion of such amount that is properly allocalbl@tcrued interest, which will be treated as a paytrof interest for U.S. federal income tax
purposes to the extent not previously includedchaoime, which amounts should be treated as ordinaome, and (2) the U.S. Holder's
“adjusted tax basis” for such Note at the timead&ésGenerally, a U.S. Holder’s adjusted tax bfsig Note will be equal to the price paid for
the Note by such U.S. Holder, reduced (but notwelero) by any amortizable bond premium deductdt weispect to the Note and any prior
payments on the Note received by the U.S. Holdeerahan qualified stated interest, and increageahly market discount with respect to the
Note that has previously been taken into incoméhbyJ.S. Holder and by the amount of interest idetliin such U.S. Hold's income but

not yet received by the U.S. Holder. Except todkient that gain is recharacterized as ordinargrive pursuant to the market discount

rules discussed below, such gain or loss genesdlllype capital gain or loss, and will be long-teoapital gain or loss if, at the time of the
sale, the U.S. Holder’s holding period for the Nistenore than one year. The deductibility of cdpdases is subject to limitations. If a Note
was purchased for an amount greater than the anpayable on maturity of the Note, U.S. Holders dthaonsult their own tax advisors
regarding the tax consequences of any resultingtarable bond premium.

Market Discoun. Gain recognized by a tendering U.S. Holder wélitteated as ordinary income to the extent of aagket discount on the
Notes that has accrued during the period thatehedring U.S. Holder held the Notes and that hagpmwiously been included in income
the U.S. Holder. A Note generally will be considkte be acquired with market discount if the iditax basis of the Note in the hands of the
U.S. Holder was less than the stated redemptiae @i maturity of the Note by more than a specifieaninimis amount. Market discount
accrues on a ratable basis, unless the U.S. Hbideelected to accrue the market discount usirgpstant-yield method.

Backup Withholding and Information Reporti. A U.S. Holder whose Notes are tendered and aeddpt payment by us will be subject to
backup withholding tax at the applicable rate d¥@8n the gross proceeds from such tender and payordass the U.S. Holder (i) is a
corporation or other exempt recipient and, whewiregl, establishes this exemption or (ii) providesorrect taxpayer identification number,
certifies that it is not currently subject to bapkuithholding tax and otherwise complies with apalle requirements of the backup
withholding tax rules. A U.S. Holder that does patvide us with its correct taxpayer identificatiommber may be subject to penalties
imposed by the IRS. Backup withholding tax is no&alditional tax; any amount so withheld may bealiteel against the U.S. Holderfedera
income tax liability. If backup withholding tax ng$s in an overpayment of U.S. federal income taaegfund may be obtained from the IRS,
provided that the required information is timelyrfished.

We will provide information statements to tenderit@. Holders and to the IRS reporting the paynoétie consideration pursuant to the
Offer, except with respect to U.S. Holders thatetempt from the information reporting rules, sastcorporations.

Treatment of tendering non-U.S. holders

Sale of the NotesSubject to the discussion below regarding accmiedest and the backup withholding requiremefith® Code, any gain
realized by a Non-U.S. Holder on the exchange gdiyewill not be subject to U.S. federal income tarless:

» the Non-U.S. Holder is present in the United St&ied483 days or more in the taxable year of thieQdnd certain other
requirements are met; or

« the gain with respect to the Notes is effectivalpmected with the conduct by the Non-U.S. Holdea tfade or business in the
United States (and, if an income treaty appliesgin is attributable to a U.S. permanent estatiént of the Non-U.S. Holder in
the United States or a fixed base (in the casa afidividual)).

If the first exception applies, the Non-U.S. Holdenerally will be subject to tax at a rate of 36ftthe amount by which its United States-
source capital gains exceed its United States-sazapital losses. If the second exception apglesNon-U.S. Holder will generally be
required to pay U.S. federal income tax on thegaét derived from
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the sale in the same manner as U.S. Holders, asilud above. In addition, corporate holders maguigect to a 30% branch profits tax on
effectively connected gain. If a Ndn-S. Holder is eligible for the benefits of an inm® tax treaty between the United States and itatcpof
residence, any such gain will be subject to Un@taites federal income tax in the manner specifieithé treaty.

Accrued Interes. To the extent a Non-U.S. Holder receives amoatitibutable to accrued but unpaid interest, sumpents of interest on
the Notes to a Non-U.S. Holder will not be subject).S. federal income tax or 30% withholding tasgvided that (1) the Non-U.S. Holder
does not actually or constructively own 10% or mufréhe total combined voting power of all claseésur stock entitled to vote, (2) the
Non-U.S. Holder is not a controlled foreign corporattbat is related to us through stock ownershipth@ NonU.S. Holder is not a bank tt
received the Notes on an extension of credit madsuant to a loan agreement entered into in thimang course of business, (4) the interest
is not effectively connected with the conduct by Non-U.S. Holder of a trade or business withininited States, and (5) either we have or
our paying agent has received or receives apptepi@umentation from the Non-U.S. Holder (e.gS Form W-8BEN or W-8IMY)
establishing that the Non-U.S. Holder is not a p&son. A Non-U.S. Holder that does not qualifydgemption from U.S. federal income
tax under the preceding sentence generally wiiligect to withholding of U.S. federal income taxa&80% rate (or lower applicable treaty
rate, provided that a properly executed IRS Forr8B¥N is furnished to the withholding agent) on payts of interest, unless the interest is
effectively connected with the conduct of a tradéusiness within the United States. If accruedumgaid interest received with respect tc
Notes is effectively connected with a M-U.S. Holder’s conduct of a United States tradbuminess, the Non-U.S. Holder generally will be
subject to United States federal income tax orirttezest on a net income basis in the same masnéitavere a U.S. Holder, unless an
applicable treaty provides otherwise. If interestome received with respect to the Notes is taxabla net-income basis, the 30%
withholding tax described above will not apply (@ssng an appropriate certification on Form W-8E€hauitable substitute form is
provided). A foreign corporation that is a holdéadNote also may be subject to a 30% branch grtdit on its effectively connected interest,
unless it qualifies for a lower rate under an agglie income tax treaty.

Information Reporting and Backup Withholdi. The payment of the gross proceeds from the $aleNmte pursuant to the Offer (including
the portion attributable to accrued interest) maytibject to information reporting and possiblykagcwithholding unless the Non-U.S.
Holder certifies as to its non-U.S. status (asudised above) under penalties of perjury or otheresdablishes an exemption. Backup
withholding is not an additional tax. Any amountghiveld under the backup withholding rules may éfemded or credited against the Non-
U.S. Holder’s U.S. federal income tax liability opided that the required information is timely pided to the Internal Revenue Service.
When required, we will provide information statertseto tendering Non-U.S. Holders and to the IR®répg the payment of consideration
pursuant to the Offer.

Treatment of non-tendering holders

A holder whose Note is not tendered for sale purstathe Offer will not incur any U.S. federal aroe tax liability as a result of the
consummation of the Offer.

The foregoing summary does not discuss all aspédisS. federal income taxation that may be relévamparticular holders of Notes on light
of their respective circumstances. Holders of Nstesuld consult their own tax advisors as to thtiqdar tax consequences to them of the
Offer, including the effect of any federal, stdt@eign or other tax laws.
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The dealer managers, the information agent, and thdepositary

The Company has retained Deutsche Bank Securiigz$/@rgan Stanley to act on its behalf as Dealendgars in connection with the Offer,
and the Company has agreed to pay the Dealer Menagstomary fees in connection therewith. The Camgphas also agreed to reimburse
the Dealer Managers for their reasonable out-okebexpenses incurred in connection with the Qfifesluding fees and disbursements of
counsel), and to indemnify the Dealer Managersragaiertain liabilities arising in connection witle Offer, including liabilities under the
federal securities laws.

The Dealer Managers, in the ordinary course diutsiness, make markets in securities of the Compaalding the Notes, for their own
accounts and for the accounts of their customessa Pesult, from time to time, the Dealer Manageay at any time hold a long or short
position in any of the Company'’s securities, inahgdthe Notes.

The Company has retained Global Bondholder Ser@iagporation to act as Information Agent in coniwtivith the Offer. The Information
Agent will assist holders who request assistan@@imection with the Offer, and may request brokeeslers and other nominee holders to
forward materials relating to the Offer to benafi@wners. The Company has agreed to pay the IfitomAgent customary fees for such
services. The Company has also agreed to reimthedaformation Agent for its reasonable out-offetcexpenses and to indemnify the
Information Agent against certain liabilities inreeection with the Offer, including liabilities undéne federal securities laws.

Global Bondholder Services Corporation has alsm lzgpointed as the Depositary for the Offer. LettdrTransmittal and all correspondel
in connection with the Offer should be sent orwsied by each holder or a beneficial owadatoker, dealer, commercial bank, trust comg
or other nominee to the Depositary at the addredgelephone number set forth on the back covee pathis Offer to Purchase. Any holder
or beneficial owner that has questions concerrengér procedures should contact the Depositaheaaddress and telephone number set
forth on the back cover page of this Offer to Pasgh

Other matters

THE OFFER IS NOT BEING MADE TO (NOR WILL TENDERS OROTES BE ACCEPTED FROM OR ON BEHALF OF) HOLDERS
ANY JURISDICTION IN WHICH THE MAKING OR ACCEPTANCETHEREOF WOULD NOT BE IN COMPLIANCE WITH THE
SECURITIES, BLUE SKY OR OTHER LAWS OF SUCH JURISOION. IN ANY JURISDICTION IN WHICH THE OFFER IS
REQUIRED TO BE MADE BY A LICENSED BROKER OR DEALERT SHALL BE DEEMED TO BE MADE BY THE DEALER
MANAGERS ON BEHALF OF THE COMPANY.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY REPRESENTION ON BEHALF OF THE COMPANY NOT CONTAINED IP
THIS OFFER TO PURCHASE AND, IF GIVEN OR MADE, SUONFORMATION OR REPRESENTATION MUST NOT BE RELIED
UPON AS HAVING BEEN AUTHORIZED.
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CPN

YLD

Exp

M=z

=1
Accrued Interes

Purchase Price

Purchase Price
Formula

Schedule A
Formula to determine the Purchase Price
The nominal rate of interest payable on the Notpsessed as a decimal, rounded to 5 decimal p
Tender Offer Yield expressed as a decimal, routidé&ddecimal place!

The number of semi-annual interest payments, base¢ke maturity date for the Notes, from (but not
including) the Payment Date to (and including) mieturity date pursuant to the terms of the N¢

The number of days from and including the semi-ahiterest payment date immediately preceding the
Payment Date up to (but not including) the Paynidate. The number of days is computed using the680/3
day-count method

Divide: The term immediately to the left of the idion symbol is divided by the term immediatelytite
right of the division symbol before any other adtgfitor subtraction operations are perforn

Exponentiate. The term to the left“exg” is raised to the power indicated by the term toritpet of “exp”

Summate. The term in the brackets to the righhefsummation symbol is separately calculated “Nies
(substituting for “k” in that term each whole k=snimber between 1 and N, inclusive), and the separat
calculations are then added togetl

$1,000(CPN/2)(S/180

The price per $1,000 principal amount of the N@ée<luding accrued interest) determined using theéla
below. A holder of Notes will receive an amountufnded to the nearest cent) equal to the Purchase fftus
accrued and unpaid interest in respect of eactd®Ipfincipal amount of its Notes that are accefded
payment after being validly tendered and not valwliithdrawn at or prior to the Expiration Tin

$1,000CPN/2)
(1+ YLD/ 2)exp(k-S/180)

N
1,000
[ (1+YLD/23;exp(N-S/18O) }’ kz_l } - $1,000CPN/2)( S/180)
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Schedule B
Hypothetical example of the Purchase Price
determination for the Notes

This Schedule provides a hypothetical illustratdéthe Purchase Price based on hypothetical datalaould, therefore, be
used solely for the purpose of obtaining an undedihg of the calculation of the Purchase Pricejuméed at hypothetical
rates and times, and should not be used or refied tor any other purpose.

Notes: = 63/8% Senior Notes due May 15, 2012
Maturity Date = May 15, 2012

Reference Security (UST Benchma =  4.75% due May 31, 201

Fixed Spread (basis point = 70bps

Example:

Hypothetical Price Determination Date and Ti = 11:00 a.m. EST, February 6, 2C
Hypothetical Payment Da =  February 20, 200

Hypothetical Reference Yield as of HypotheticatEri = 2.562%

Determination Date and Tim

YLD = 3.262%

CPN = 6.375%

N = 9

S = 95

Hypothetical Accrued Intere = $16.82

Hypothetical Purchase Pri = $1,122.17

B-1




To obtain additional copies of the Offer to Pur@)gsdease contact the Information Agent.
The Information Agent for the Offer is:

Global Bondholder Services Corporation
65 Broadway—Suite 723
New York, New York 10006
Attn: Corporate Actions
Banks and Brokers Call: (212) 430-3774
or
Call Toll Free: (866) 736-2200

The Depositary for the Offer is:
Global Bondholder Services Corporation
By Facsimile:

(For Eligible Institutions Only)
(212) 430-3775

Confirmation:
(212) 430-3774

By Mail: By Overnight Courier: By Hand:
65 Broadway—Suite 723 65 Broadway—Suite 723 65 Broadway—Suite 723
New York, NY 10006 New York, NY 10006 New York, NY 10006

Any questions about the Offer or procedures foepting the Offer or to obtain current quotes of Rederence Yield, Tender Offer Yield, ¢
resulting then current hypothetical calculatiorite Purchase Price applicable to each of the No#gsbe directed to the Dealer Managers.

The Dealer Managers for the Offer are:

Deutsche Bank Securitie! Morgan Stanley
60 Wall Street 1585 Broadway
New York, New York 10005 New York, New York 10036
Toll Free: (866) 627-0391 Toll Free: (800) 624-1808
Collect: (212) 250-2955 Collect: (212) 761-5797

Attn: Liability Management Grou Attn: Sarah Downie




