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CALCULATION OF REGISTRATION FEE

Title of each class of securities Amount to be Amount of
to beregistered registered Offering price registration fee
2.000% Senior Notes Due 20 300,000,00( $299,151,00( $34,282.7(
3.500% Senior Notes due 20 500,000,00( $498,245,00( $57,098.8¢
5.000% Senior Notes due 20 1,100,000,00( $1,097,965,00! $125,826.7¢

Guarantees Related to the Senior N N/A N/A N/A
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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-180955

PROSPECTUS SUPPLEMENT
(To prospectus, dated April 26, 2012)

$1,900,000,000

MOLSON €oois

Molson Coor s Brewing Company
$300,000,000 2.000% Senior Notes due 2017
$500,000,000 3.500% Senior Notes due 2022

$1,100,000,000 5.000% Senior Notes due 2042

We are offering $300,000,000 aggregate principal@mt of 2.000% Senior Notes due 2017, $500,000 89@regate principal amount of 3.500% Senior Notaged022 and
$1,100,000,000 aggregate principal amount of 5.008&nior Notes due 2042, which we refer to togethsithe "notes". Interest on the notes is payable bray 1 and November 1 of
each year, commencing on November 1, 2012. The sidige 2017 will mature on May 1, 2017, the noteg @022 will mature on May 1, 2022, and the noteed042 will mature on

May 1, 2042

We may redeem some or all of the notes at the tiares at the "make-whole" prices discussed under "Biption of the Notes—Optional Redemption." As deibed under
"Description of the Notes—Change of Control," if &hange of Control Triggering Event (as defined hémgoccurs with respect to a particular series obtes, we will be required to
make an offer to purchase the notes of such sefiesn holders at a purchase price equal to 101% loé¢ taggregate principal amount of the notes purchdsplus accrued and unpaid
interest thereon to, but not including, the date péirchase, unless we have previously exercisedraht to redeem the notes of such series.

On April 3, 2012, we announced that we had entenetd a sale and purchase agreement with StarBev .[.#®vned by funds advised by CVC Capital Partneisited, to acquire
the entire issued share capital of StarBev Holdingsa. r.l., a wholly owned subsidiary of StarBePL,. for €2.65 billion ($3.54 billion). If we do natomplete the acquisition on or prior to
November 2, 2012, or if, prior to such date, thdesand purchase agreement is terminated, we willdidigated to redeem all of the notes on the Speblandatory Redemption Date (e
defined herein) at a redemption price equal to 10B¥the aggregate principal amount of the notesyplaccrued and unpaid interest thereon to, but mutluding, the Special Mandatory
Redemption Date. See "Description of the Nc—Special Mandatory Redemption." The proceeds fromistoffering will not be deposited into an escrowamunt and you will not receive

a security interest in such proceeds.

The notes will be guaranteed by certain of our sidiaries as described in "Description of the Notessuarantees." The notes and the guarantees will he and the guarantors
senior unsecured obligations and will rank equallith all of our and the guarantors' other unsubordated indebtedness from time to time outstandingléters of any secure
indebtedness will have claims that are prior to yatlaims as holders of the notes, to the extentla# value of the assets securing such indebtednieste event of any bankruptcy,
liquidation or similar proceeding. The notes willebstructurally subordinated to all indebtedness aoither liabilities of our non-guarantor subsidiar®

Investing in the notes involves risks. See "Riskdtars" beginning on page S-11 for a discussion @rtain risks that should be
considered in connection with an investment in thetes.

Neither the U.S. Securities and Exchange Commissiwr any state securities commission has approvedisapproved of the notes or determined if thissppectus supplement
or the accompanying prospectus is truthful or corep#. Any representation to the contrary is a criralroffense.

Underwriting
Public offering discounts and Proceedsto us,
price(1) commissions befor e expenses
Per Note due 201 99.717% 0.600% 99.117%
Total $299,151,00( $1,800,00( $297,351,00(
Per Note due 202 99.649% 0.650% 98.999%
Total $498,245,00( $3,250,00( $494,995,00(
Per Note due 204 99.815% 0.875% 98.940%
Total $1,097,965,00! $9,625,00( $1,088,340,00!

1) Plus accrued interest, if any, from May 3, 2012giftlement occurs after that date.

Interest on the notes will accrue from May 3, 20i®the date of delivery. The notes will be issuedlydn fully registered form, without coupons, arid minimum denominations
of $2,000 principal amount and integral multiples 81,000 above that amount. The notes will not Edd on any securities exchange. There is currgntb public market for the notes.



Securities entitlements with respect to the notels be credited on or about May 3, 2012, in bookignform through the facilities of The Depositoryrlist Company to the
accounts of its participants, including ClearstreaBanking Luxembourg S.A. and Euroclear Bank S.A.M, as operator of the Euroclear System, on behaflthe purchasers.

Joint BoolRunning Managers (2017, 2022 and 2042 Nc
Deutsche Bank Securities Morgan Stanley
Joint BoolRunning Manager (2017 Note
J.P. Morgan
Joint BoolRunning Managers (2022 Note
Barclays Wells Fargo Securities
Joint BoolRunning Managers (2042 Note

BofA Merrill Lynch UBS Investment Bank

Cc-Managers (2017, 2022 and 2042 Not

BMO Capital Markets Mitsubishi UFJ Securities

Rabo Securities TD Securities

Cc-Managers (2017 Note:

BofA Merrill Lynch Bar clays

UBS I nvestment Bank Wells Fargo Securities

Cc-Managers (2022 Note:

BofA Merrill Lynch J.P.Morgan UBS I nvestment Bank

Co-Managers (2042 Note:!

Barclays J.P.Morgan Wells Fargo Securities

April 26, 2012
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You are not to construe the contents & ginospectus supplement or the accompanying prospas investment, legal or tax advice. You
should consult your own counsel, accountant andrattvisors as to the legal, tax, business, firdaeid related aspects of a purchase of the
notes. We are not, and the underwriters are ndtingany representation to you regarding the Iégali an investment in the notes by you
under appropriate investment or similar laws.

In making an investment decision regardirggnotes offered by this prospectus supplementt@dccompanying prospectus, you must
rely on your own examination of us and the term#hi offering, including without limitation, theerits and risks involved. This offering is
being made on the basis of this prospectus suppleamel the accompanying prospectus. This prospsofysiement contains the terms of this
offering of the notes. This prospectus supplemexy add, update or change information containedaorporated by reference in the
accompanying prospectus. If information in thisgpectus supplement is inconsistent with any inféionan the accompanying prospectus (or
any information incorporated by reference hereitherein), this prospectus supplement will applgt aill supersede such information. Any
decision to purchase notes in this offering shagldased only on the information contained or ipotated by reference in this prospectus
supplement and the accompanying prospectus.

The information contained in this prospsdupplement and the accompanying prospectus kasflbmished by us and other sources we
believe to be reliable. This prospectus suppleraedtthe accompanying prospectus, including thedeots incorporated by reference herein,
contain summaries, believed to be accurate, of suitiee terms of specific documents. You shoulafidly review the actual documents,
copies of which will be made available upon requiestthe complete information contained in thoseutments. See "Where You Can Find
More Information” and "Incorporation of Certain Qooents by Reference" in the accompanying prospectus

No person is authorized in connection waitly offer made by this prospectus supplement am@thompanying prospectus to give any
information or to make any representation not doetain this prospectus supplement or the acconipgrprospectus, and, if given or made,
any other information or representation must notdlied upon as having been authorized by us outigerwriters. The information contained
or incorporated by reference in this prospectupkampent and the accompanying prospectus is agoktpective dates thereof or the date on
the front of such incorporated documents, as apiplé; and subject to change, completion or amentimigimout notice. We undertake no
obligation to update any such information. Neittier delivery of this prospectus supplement or t@mpanying prospectus at any time nor
any subsequent commitment to enter into any fimanshall, under any circumstances, create any dgadin that there has been no change in
the information set forth in this prospectus suppdat or the accompanying prospectus or in ourraffance the respective dates of this
prospectus supplement and the accompanying praspect

We reserve the right to withdraw this offigrof the notes at any time, and we and the undimns reserve the right to reject any
commitment to subscribe for the notes, in wholengrart, and to allot to you less than the full amiof the notes subscribed for by you. We
are not, and the underwriters are not, making & td sell the notes in any jurisdiction where tfifer or sale is not permitted.
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PROSPECTUS SUMMARY

The following summary contains basic informatiooathus and this offering, but does not contairtfadl information that may be
important to you. For a more complete understandihthis offering, we encourage you to read catgftilis entire prospectus
supplement, the accompanying prospectus, and ttentkents incorporated by reference, including tHermation set forth under "Risk
Factors" and our financial statements and relateties. In addition, certain statements in this pextps supplement, the accompanying
prospectus and the documents incorporated by reéerare forward-looking statements, which invoig&s and uncertainties. See
"Information Concerning Forward-Looking Statemernitsthe accompanying prospectus. Unless the congextires otherwise or unless
otherwise noted, all references in this prospestysplement to "we", "us" or "our" include Molson@s Brewing Company ("MCBC"
or the "Company"), principally a holding companwdsits subsidiaries: Molson Coors Canada ("MCC'peeating in Canada; Coors
Brewing Company ("CBC"), operating in the Unitedt8s ("U.S.") until June 30, 2008 when MCBC and I8ABr plc ("SABMiller")
combined the U.S. and Puerto Rico operations df thepective subsidiaries, CBC and Miller Brewi@gmpany ("Miller"), and the
results and financial position of U.S. operatiom$iich had historically comprised substantially aflour U.S. reporting segment, were,
in all material respects, deconsolidated from MCgGspectively upon formation of MillerCoors LLC (IMrCoors"); Molson Coors
Brewing Company (UK) Limited ("MCBC-UK"), operatingthe United Kingdom ("U.K.") and the Republidland; Molson Coors
International ("MCI") operating in various other oatries; and our other non-operating subsidiariésy reference to "Coors" means
the Adolph Coors Company prior to the 2005 mergén Molson Inc. (the "Merger"). Any reference to Istan Inc. or Molson means
MCC prior to the Merger. Any reference to "Molsoadts" means MCBC after the Merger. Euros have lmeewverted to U.S. dollars
herein at an exchange rate of $1.33/Euro.

The Company
History

Molson and Coors were founded in 1786 &Bi31respectively. Our commitment to producinghighest quality beers is a key part
of our heritage and remains so today. Our branelslesigned to appeal to a wide range of consuratastastyles and price preferences.
Our largest markets are Canada, the U.S. and ke U.

Coors was incorporated in June 1913 urfoefaws of the State of Colorado. In August 2008018 changed its state of
incorporation to the State of Delaware. In Febri2095 upon completion of the Merger, Coors charitggadame to Molson Coors
Brewing Company.

Our Operating Segments

We operate the following business segméZasiada, the U.S., the U.K. and MCI. A separateaijpgg team manages each segmen
and each segment manufactures, markets, and seligibd other beverage products.

Our Products

We have a diverse portfolio of owned andrma brands, including signature bra@isors Light, Molson CanadiarandCarling ,
which are positioned to meet a wide range of comsusagments and occasions.

Brands sold in Canada includeors Light, Molson Canadian Molson Export Molson Canadian 67Molson Dry, Molson M,
Rickard's Red Rickard's Blondend otheRickard'sbrands,Carling , Carling Black Label Pilsner, Keystong Creemore Springsthe
Granville Islandbrands Caffrey's, Cobra, and a number of other regional brands. We alew lor distribute under license the following
brands: Heineken Amstel Light andMurphy'sunder license from Heineken N.V. ("HeinekerA}ahiand Asahi Selectinder license
from Asahi Breweries, LtdMiller Lite , Miller Genuine Draft, Miller Chill , Milwaukee's BestndMilwaukee's Best Drynder license
from SABMiller, andFoster'sunder license from Foster's Group

—
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Limited. We are also party to a joint venture wahupo Modelo S.A.B. de C.V. ("Modelo"), which impeydistributes and markets the
Modelobeer brand portfolio, including ti@orona, Coronita, Negra ModelandPacificobrands across all Canadian provinces and
territories.

MillerCoors sells a wide variety of braridghe U.S. Its flagship premium light brands @&wors LightandMiller Lite . Brands in
the domestic premium segment incli@eors BanquetMiller Genuine DraftandMiller 64 . Brands in the domestic super premium
segment includ&iller Chill andSparks. Brands in the below premium segment incliiber High Life , Keystone, IcehouséMickey's,
Milwaukee's Best, HammesidOld English 80brands. MillerCoors also brews or distributes uiense theMolsonandFoster's
brands andseorge Killian's Irish Red Craft and import brands, marketed and sold thnditenth and Blakeinclude theBlue Moon
brandsHenry Weinhard'drands | einenkugel'rands Peroni Nastro Azzurro, Pilsner UrquelBatch 19andGrolsch. Brands in the
non-alcoholic segment includ&ors Non-Alcoholi@ndSharp's. MCBC and SABMiller assigned the United States Bodrto Rican
ownership rights to their legacy brands to Milled&x but retained all ownership of these brandsidetthe United States and Puerto
Rico.

Brands sold in the U.K. includ@arling , C2, Carling Chrome, Coors Light, Worthington's, White ShieldRed Shield Caffrey's,
Sharp's Doom BayAniméeandBlue Moon, as well as a number of smaller regional ale bsawée also sell th&rolschbrands through a
joint venture with Royal Grolsch N.V. and tG®brabrands through a joint venture called Cobra Beet@eship Ltd., and are the
exclusive distributor for several brands which sl under license, includingorona, Coronita, Negra Modelg PacificoandSingha.
Additionally, in order to be able to provide a flile of beer and other beverages to our on-prepustomers, we sell "factored” brands,
including wines in our U.K. segment, which are dhparty brands for which we provide distributiorrétail, typically on a non-exclusive
basis.

MCI also markets and sells several of aanbs in its international markets. Brands uniguthese international markets include
Zima, Si‘hai, Coors GoldndCoors Extra.

Canada Segment

We are Canada's second largest brewer loyneoand North America's oldest beer company. @praximate market share of the
Canada beer market at the end of 2011 was 40%.r&ve market, sell and distribute a wide varietypeér brands nationally. Our
portfolio has leading brands in all major produed g@rice segments. Our focus and investment issgrokvned brands, includingoors
Light, Molson Canadian Carling , Molson Dry, Molson Export Rickard's, Pilsner, Creemore SpringandGranville Islandand key
strategic distribution partnerships, including thegth Heineken, Modelo and SABMiller. In 201@¢ors Lighthad an approximate 14%
market share and was the top selling beer bra@irada antolson Canadiarhad an approximate 8% market share and was the thir
largest selling beer in Canada.

The Canada segment also includes our pahipearrangements related to the distributionesfrlin Ontario, Brewers' Retail Inc.
("BRI"), and in the Western provinces, Brewers'tbimitor Ltd. ("BDL"). BRI and BDL are currently aounted for under the equity
method of accounting. BRI was consolidated in @uaricial statements until March 1, 2009, when iswaconsolidated.

United States Segment

Effective July 1, 2008, MCBC and SABMillirmed MillerCoors to combine their respective UaBd Puerto Rico operations. Eac
party contributed its business and related opegatgsets and certain liabilities. The percentatgzasts in the profits of MillerCoors are
58% for SABMiller and 42% for MCBC. Voting interasare shared 50%-50%, and MCBC and SABMiller hayeakboard
representation within MillerCoors. MCBC and SABMilleach agreed not to transfer its economic ongatiterests in MillerCoors for a
period of five years from the date of combinatiang certain rights of first refusal apply to anpsequent assignment. Our interest in
MillerCoors is accounted for under the equity metbbaccounting.

n
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Prior to the formation of MillerCoors, weogluced, marketed, and sold the MCBC portfolio r@nals in the United States and its
territories, and our U.S. operating segment indiutthe results of the Rocky Mountain Metal Contaiaed Rocky Mountain Bottle
Container joint ventures. Effective July 1, 2008CB/C's equity investment in MillerCoors represenis d.S. operating segment.

United Kingdom Segment

We are the United Kingdom's second largestver by volume with an approximate 19% sharel(eheg factored products), in
2011, of the U.K. beer market, Western Europe'srsétargest market. Sales are primarily in England Wales, with Carling
representing approximately 75% of our total U.Kgreent beer volume. The U.K. segment consists opoadiuction and sale of the
MCBC brands in the U.K. and the Republic of Irelaodr joint venture arrangement for the productiod distribution ofcrolschbrands
in the U.K. and the Republic of Ireland, our joieinture arrangement for the production and distidiuof theCobrabrands in the U.K.
and the Republic of Ireland, factored brand sdlesd€rage brands owned by other companies, buasaldielivered to retail by us), and
our Tradeteam joint venture arrangement with DHirrferly Exel Logistics) for the distribution of phocts throughout the U.K.
Additionally, we distribute the Modelo brands, inding Corona, pursuant to a distribution agreement with Modelo.

Molson CoorsInternational Segment

The objective of MCl is to grow and expand business and brand portfolios in our non-coie@merging markets. Our current
business is in Asia, continental Europe, MexicdjrLAmerica and the Caribbean (excluding PuertmRis it is a part of the U.S.
segment).

Asia

The MCI Asia region is primarily composebasinesses in China, Japan and India, with irsingefocus in the Philippines and
Vietnam markets. The Japan business is focusedetimhaandCoors Lightbrands. Additionally, in January 2011, our Japasifess
began selling th€oronabrands pursuant to a distribution agreement Witldelocompleted in November 2010. In September 2010, a
joint venture agreement was finalized in China wittbei Si'hai Beer Company, giving us a 51% shéatkeonewly formed Molson
Coors Si'hai Brewing (China) Co., Ltd. ("MC Si'hailh June 2011, a joint venture agreement wadifie@ in India with Cobra India,
giving us a 51% share and operational control efrtewly formed Molson Coors Cobra India ("MC Cobrdia"). MC Cobra India
produces, sells and markets a beer portfolio ctingisf King Cobra, King Cobra Superioandlceberg 900Q The results of both MC
Si'hai and MC Cobra India are consolidated in @aricial statements.

Europe

Our business within continental Europeoiaused on growin@arling , Coors LightandCobra. These products are brewed by and
exported from our U.K. breweries to portions of thoental Europe. In 2011, we entered into an exedubcensing agreement with
Obolon CJSC for manufacturing and distributiorCafrling in Ukraine. In 2010, related to our business inigpae entered into an
exclusive licensing agreement with Mahou San Midgaemanufacturing and distribution Goorsand distribution ofCarling . In 2010,
we entered into an exclusive licensing agreemettit Mioscow Brewing Company for manufacturing andribation of Coors Lightin
Russia.

Mexico, Latin America, the Caribbean, and Other

Coors Lightis sold in Mexico through an exclusive licensingesggnent with Heineken. In the Caribbean and Latimefica, our
products are produced under a brewing agreemehtMilterCoors and are exported to and sold throagfeements with independent
distributors.
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StarBev Acquisition

On April 3, 2012, we and Molson Coors Halde? Inc., a Delaware corporation (the "Purchasey,wholly owned subsidiary,
entered into a sale and purchase agreement (th&")&Ppurchase all of the issued share capité@taiBev Holdings S.a. r.I. (including
its subsidiaries, "StarBev") from StarBev L.P. (t{Beller") (such acquisition, the "Acquisition"j tonnection with the Acquisition, the
Purchaser also concurrently entered into a managenaranty deed (the "Management Warranty Deedf3ymnt to which certain
members of StarBev's senior management have madanitias to the Purchaser in respect of the StalBeiness.

Including the payoff of existing StarBewdabtedness, the total purchase price in the Adipriss approximately €2.65 billion
(approximately $3.54 billion). The Company has gméeed the obligations of the Purchaser througleltsng of the Acquisition,
including the payment of the purchase price. Them@any must pay the purchase price in Euros and blearisk associated with the
fluctuations between the U.S. dollar and the Ewtwien the closing of this offering and the closifithe Acquisition. In connection
with the obligation to pay the purchase price,@menpany and certain of its subsidiaries have edterte certain loan facilities as further
described below. In addition, €500 million of therghase price will be paid through the issuanca afnvertible note to the Seller.

The SPA, the Management Warranty Deed la@dbnvertible Note Term Sheet (as defined belamgctively set forth the material
terms of the Acquisition. The Acquisition is condited only upon the receipt of certain Europeanmetition law approvals. We may
also terminate the SPA upon uncured and materm@dires of certain covenants and warranties byelier ®r the StarBev management
team, or in the event of a binding order from tleeb®an Commission for the Protection of Competitiwrthe European Commission
prohibiting the Acquisition.

The Seller has agreed to cause StarBepemte in the ordinary course of business throbgtclosing of the Acquisition, and
management has provided a warranty to the samet.effdditionally, the Seller has agreed, among othimgs, that (i) it and its affiliates
and representatives will not negotiate or discu$is any other party an alternative transactiorh® Acquisition, (ii) it shall use all
reasonable endeavors to cause StarBev to coopathteur financing of the Acquisition and (iii) $hall use all reasonable endeavors to
take all actions and to cooperate fully in all act necessary, proper or advisable to consummateahsactions contemplated by the
SPA.

The Seller's warranties include warrangie$o the capitalization of StarBev and the bindiature of the SPA and the Management
Warranty Deed. Warranties from StarBev managenmehide warranties as to, among other things, (haity, (ii) capitalization,
(iii) financial statements, (iv) undisclosed liatids, (v) ordinary course activity, (vi) indebtestis, (vii) compliance with laws,
(viii) intellectual property, (ix) contracts, (xy$urance, (xi) employees, (xii) properties, (¥, (xiv) the environment and
(xv) ownership of assets.

Our remedies in respect of breaches o&ffreements are against the Seller and are limiteldiding in duration and amount, as set
forth in the SPA and the Management Warranty Dééel may choose to recover any damages due frometter 8y offsetting against
amounts owed under the convertible note to be issuéhe Seller in connection with the Acquisitias, further described below.

Headquartered in Amsterdam, The Netherlaziid Prague, Czech Republic, StarBev operateshnaveeries in Central and Eastern
Europe ("CEE"). StarBev generated 2011 sales afoegpately €714 million ($953 million) and EBITDAf @approximately €241 million
($322 million). StarBev's EBITDA was calculated &yding to operating profit of approximately €121lioin the following: exceptional
items of approximately €6 million, certain adminiive expenses of approximately €2 million, defagen of approximately
€96 million and amortization of approximately €18lion. StarBev's financial information is prepargdaccordance with International
Financial Reporting Standards as adopted in thefg&aan Union.
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StarBev has brewing operations in the CRegpublic, Serbia, Croatia, Romania, Bulgaria, HarggMontenegro and also sells its
brands in Bosnia-Herzegovina and Slovakia. In 2@&tarBev brewed 13.3 million hectoliters and hetd@mthree market share position
in each of its markets. StarBev's brand portfalidides local champions suchBarsodi, Kamenitza, Bergenbier, Ozusko, Jelen,
StaropramerandNiksickoand it also distributes brands suclsaslla Artois, Beck's, Hoegaarden, Lowenbaaswl Leffeunder license.

Following the Acquisition, we expect thagrdficantly more of our revenue will come from grth and emerging markets. The CEE
markets are expected to benefit from positive vawand per capita consumption trends over the leng-t

The Acquisition is subject to approval lgyrtain European competition authorities and is etqueto close in the second quarter of
2012. Following the closing, StarBev will be operaas a separate business unit within Molson Carmiswill remain headquartered in
the Czech Republic. In connection with the Acqiosit we expect that there will be opportunities darrent employees of the Company
and StarBev, including members of current senionagament of both the Company and of StarBev, te taknew or expanded
responsibilities with the Company or its other besis units. If we do not complete the acquisitiomoprior to November 2, 2012, or if,
prior to such date, the SPA is terminated, we béllobligated to redeem all of the notes on the i@pktandatory Redemption Date at a
redemption price equal to 101% of the aggregatecqpal amount of the notes, plus accrued and urpgdest to, but not including, the
Special Mandatory Redemption Date. See "Descrigifdhe Notes—Special Mandatory Redemption."

Convertible Note

The SPA includes an agreed form of a cdiblernote term sheet (the "Convertible Note Tetme&") setting out the material terms
of a €500 million Zero Coupon Senior Unsecured @gtible Note due 2013 (the "Convertible Note") toigsued by Molson Coors
Holdco Inc., a Delaware corporation and a whollyned subsidiary of the Company (the "ConvertibleeNssuer"), to the Seller upon
the closing of the Acquisition. While the ConvelgilNote itself is subject to final documentatiordaxecution, the summary of the
Convertible Note described herein is based on therial terms set forth in the agreed form of Catibke Note Term Sheet.

The Convertible Note will mature on Decem®g, 2013. The Convertible Note will be a senipsecured obligation of the
Convertible Note Issuer and will be guaranteed &yTine Convertible Note Issuer will also guaramteeobligations under the notes, the
Term Loan Agreement and the Revolving Credit Facilpon consummation of the Acquisition. The Cotitée Note will allow the
Seller to put the Convertible Note to the Convéegtidote Issuer beginning on the earlier of (i) tlae that is 30 days after we announce
our 2012 annual financial results and (ii) March 3013 and ending on December 19, 2013 (the "CaimeiPeriod") for the greater of
the principal amount of the Convertible Note anel glggregate cash value of 12,894,044 shares @laas B Common Stock, as
adjusted for certain of our corporate events (thetibnal Initial Number of Shares"). The ConvertitNote will allow the Convertible
Note Issuer to redeem the Convertible Note at pangtime during the Conversion Period if the agate cash value of the Notional
Initial Number of Shares is greater than 140% efghincipal amount of the Convertible Note on 2@ding Days (as defined therein)
during a period of 30 consecutive Trading Days g@détg the giving of a redemption notice. At matyrthe Convertible Note Issuer will
owe to the Seller the greater of the principal amaund the aggregate cash value of the NotionaalNumber of Shares. Any amount
the Convertible Note Issuer then owes to the Sallexcess of the principal amount can, solehhat@onvertible Note Issuer's option, bg
settled in shares of our Class B Common Stock.Jdwevertible Note Issuer and the Seller will entgoia Registration Rights
Agreement pursuant to which any shares of our Ba8smmon Stock to be issued pursuant to the CdibleNote, if the Convertible
Note Issuer elects to settle in shares rather¢hah, may be registered for resale to the public.
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The Convertible Note will contain a crosseleration provision that will be triggered if trepayment of any indebtedness for
borrowed money owing by us, the Convertible Nogi¢s or any of our significant subsidiaries is &@ged by reason of the failure to
perform any covenant or agreement applicable th swdebtedness, which acceleration has not beemdesl or annulled, and a cross
default provision that will be triggered if we, t®nvertible Note Issuer or any of our significanbsidiaries defaults in respect of any
payment of any indebtedness for borrowed moneyjéstito the lapse of any applicable grace perimdg¢ach case where the principal
amount of such indebtedness exceeds the equivaldrg relevant currency of US$50 million. In aditit, the Convertible Note shall
contain (i) events of default substantially coresistwith the type set forth in the outstanding sassued by Molson Coors
International LP pursuant to an indenture dateof &ctober 6, 2010 and (ii) conversion price adjuestt provisions substantially
consistent with the type set forth in the notessgeed pursuant to an Indenture dated as of Jurz003.

Term Loan Agreement

On April 3, 2012, we entered into a TermahdAgreement (as amended, the "Term Loan Agreepneitt! the Lenders party
thereto, and Deutsche Bank AG New York Branch, dsiifsistrative Agent. Pursuant to the Term Loan Agnent, we may designate
prior to the closing date of the Term Loan Agreetraaty of our wholly owned subsidiaries that is aigad under the laws of the Grand
Duchy of Luxembourg as an additional borrower & tbrm loans (the "Additional Borrower").

The Term Loan Agreement provides for a fgear term loan facility of US$300 million. The ations under the Term Loan
Agreement are our general unsecured obligationsommection with the Term Loan Agreement, the Camgp&oors Brewing Company
("CBC"), MC Holding Company LLC ("MC Holding"), CBEloldco LLC ("CBC Holdco"), CBC Holdco 2 LLC ("CB@&oldco 2"),
Newco3, Inc. ("Newco"), Molson Coors Internatiohd& ("MCI LP"), Coors International Holdco, ULC ("©ts Holdco"), Molson
Canada 2005 ("MC 2005"), Molson Coors Capital FeeadLC, ("MC Capital Finance"), Molson Coors Intational General, ULC
("International General") and Molson Coors CallcoQJ)("Callco") entered into a Subsidiary Guarantegeement dated April 3, 2012
(the "Term Loan Subsidiary Guarantee Agreementt$yant to which (i) CBC, MC Holding, CBC Holdco, CBHoldco 2, Newco,

MCI LP, Coors Holdco, MC 2005, MC Capital Finanbggernational General, and Callco agreed to guarijbintly and severally, the
payment when and as due of the obligations of t@gany and (ii) any subsidiary organized undeldhss of the Grand Duchy of
Luxembourg will guarantee the payment when anduasad the obligations of the Additional Borrowes (@efined therein) under the
Term Loan Agreement, in each case, on the termsualnigct to the conditions set forth in the Ternah&ubsidiary Guarantee
Agreement. Prior to the closing of this offeringplgon Coors Brewing Company (UK) Limited ("MCBC UK'Molson Coors Holdings
Limited ("Holdings Limited") and Golden AcquisitiatiGolden”) will also guarantee our obligations d@hd obligations of the Additional
Borrower under the Term Loan Agreement. In addjttbe Convertible Note Issuer will also guaranteeabligations and the obligations
of the Additional Borrower under the Term Loan Agmeent upon consummation of the Acquisition. The'Tepan Agreement contains
customary events of default, specified represantatand warranties and covenants, including, antmey things, covenants that restrict
our and our subsidiaries' ability to incur certad@ditional priority indebtedness, create or peti@its on assets or engage in mergers or
consolidations. The Term Loan Agreement also reguils to maintain a maximum leverage ratio of.0P4L.00, during the period from
April 3, 2012 to and including September 30, 2Q{ip3.75:1.00, during the period from October 0,12 to and including March 31,
2013, and (iii) 3.50:1.0 thereafter.

Revolving Credit Agreement

On April 3, 2012, we entered into a Credlireement (as amended, the "Credit Agreement,tagether with the Term Loan
Agreement, the "New Credit Facilities") with MC Z)MCI LP, Molson Coors Canada Inc. ("MCCI") and BIC UK, the Lenders party
thereto, Deutsche Bank AG New
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York Branch, as Administrative Agent, and DeutsBlamk AG, Canada Branch, as Canadian Administrayent. MC 2005, MCI LP,
MCCI and MCBC UK are referred to as the "BorrowBgbsidiaries.” Pursuant to the Credit Agreementgusaanteed all obligations of
the Borrowing Subsidiaries owing under the Credjtéement.

The Credit Agreement provides for a fouatyeevolving credit facility of US$300 million, wthh we expect to increase to
$550 million prior to the closing of the AcquisitioThe obligations under the Credit Agreement aregeneral unsecured obligations an
the general unsecured obligations of the Borrov@ngsidiaries. In connection with the Credit Agreamere, CBC, MC Holding, CBC
Holdco, CBC Holdco 2, Newco, MCI LP, Coors Holdd4C 2005, MC Capital Finance, International Genetalllco, MCCI,
Molson Inc. ("Molson"), MCBC UK, Holdings Limitednal Golden entered into a Subsidiary Guarantee Ageeé dated April 3, 2012
(the "Credit Agreement Subsidiary Guarantee Agregth@ursuant to which (i) MC Capital Finance, Imtational General, Coors
Holdco, Callco, MC 2005, CBC, MC Holding, CBC Hotd2, CBC Holdco, Newco and MCI LP, agreed to gueanjointly and
severally, the payment when and as due of our atitigs and each US Borrowing Subsidiary's (as ddftherein) obligations under the
Credit Agreement, (ii) MC Capital Finance, Inteinatl General, Coors Holdco, Callco, MC 2005, CBAT; Holding, CBC Holdco 2,
CBC Holdco, Newco, MCI LP, Molson and MCCI, agreedjuarantee, jointly and severally, the paymergnvéand as due of each
Canadian Borrowing Subsidiary's (as defined thgreiigations under the Credit Agreement, and Kiif Capital Finance, International
General, Coors Holdco, Callco, MC 2005, CBC, MCdilog, CBC Holdco 2, CBC Holdco, Newco, MCI LP, MCRIK, Holdings
Limited and Golden agreed to guarantee, jointly semerally, the payment when and as due of thgatidins of each UK Borrowing
Subsidiary (as defined therein) under the Credite&gent, in each case, on the terms and subjéu wonditions set forth in the Credit
Agreement Subsidiary Guarantee Agreement. Priotosing of this offering, MCBC UK, Holdings Limiteahd Golden will also
guarantee our obligations and the obligations efliS. Borrowing Subsidiaries and the Canadianddng Subsidiaries under the
Revolving Credit Facility. The Convertible Note Ugs will also guarantee our obligations and thegaibions of the U.S. Borrowing
Subsidiaries, the Canadian Borrowing Subsidianekthe U.K. Borrowing Subsidiaries under the Reir@\Credit Facility upon
consummation of the Acquisition. The Credit Agreatmeontains customary events of default and sptifepresentations and
warranties and covenants, including, among othieg# covenants that restrict our and our subsetiaability to incur certain additional
priority indebtedness, create or permit liens @etss or engage in mergers or consolidations. ThadilCAgreement also requires us to
maintain a maximum leverage ratio of (i) 4.00:1dd@ing the period from April 3, 2012 to and inclndiSeptember 30, 2012,
(i) 3.75:1.00 during the period from October 11200 and including March 31, 2013 and (iii) 3.50:thereafter.

Our Corporate Information

We were incorporated in Delaware in Aug2z@®3. We have dual principal executive offices tedaat 1225 17th Street, Denver,
Colorado, U.S.A. 80202, telephone number (303) 2237, and 1555 Notre Dame Street East, Montréatp@c; Canada, H2L 2R5,
telephone number (514) 521-1786. We maintain aeret website at http://www.molsoncoors.com. Weehast incorporated by
reference into this prospectus supplement or therapanying prospectus the information on our websihd you should not consider it
to be a part of this prospectus supplement or therapanying prospectus.

(=
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Issuer

Notes Offerec

Maturity

Optional Redemption

Interest

Interest Payment Dates

Repurchase Upon Change of Control
Triggering Event

Special Mandatory Redemption

The Offering

The following summary contains basic informatiooatthe notes and is not intended to be completiads not contain all the
information that is important to you. For a morengplete understanding of the notes, please refér@section of this prospectus
supplement entitled "Description of the Notes." parposes of this "The Offering" section of thisggectus supplement, the terms "we,
"us" and "our" refer to Molson Coors Brewing Comyaand not its subsidiaries.

Molson Coors Brewing Compan

Aggregate principal amount of 2.000% Senior Notes 2017
Aggregate principal amount of 3.500% Senior Notgs 2022
Aggregate principal amount of 5.000% Senior Notas 2042

May 1, 2017 for the notes due 20.
May 1, 2022 for the notes due 20:
May 1, 2042 for the notes due 20

We may redeem some or all of the notes at the tandsat the "make-whole" prices
discussed under "Description of the N—Optional Redemption.

The notes due 2017 will bear interest from May®L.2at the rate of 2.000% per
annum.

The notes due 2022 will bear interest from May®l2at the rate of 3.500% per
annum.

The notes due 2042 will bear interest from May@®l2at the rate of 5.000% per
annum.

Interest on the notes is payable on May 1 and Ndeerh of each year, commencing
November 1, 201z

If a Change of Control Triggering Event occurs witspect to a particular series of
notes, we will be required to offer to repurchdseniotes of such series at a price equd
to 101% of the aggregate principal amount of thiesicepurchased, plus accrued and
unpaid interest, if any, to, but not including, tlete of repurchase, unless we have
previously exercised our right to redeem the nofesich series. See "Description of
Note—Repurchase Upon Change of Control Triggering EV¢

If we do not complete the Acquisition on or priorNovember 2, 2012, or if, prior to
such date, the SPA is terminated, we will be oliéiddo redeem all of the notes on the
Special Mandatory Redemption Date at a redemptime equal to 101% of the
aggregate principal amount of the notes, plus atand unpaid interest to, but not
including, the Special Mandatory Redemption Date Pescription of the Notes—
Special Mandatory Redemptior
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Guarantees

Ranking

Use of Proceeds

Covenants

No Prior Market

Trustee
Governing Law

Risk Factors

The notes will be guaranteed on a senior unsdduasis by the "Guarantors” as defineg
under "Description of the Notes—Certain DefinitidrniBhe Guarantors will also
guarantee our obligations under our New CreditlRies, our existing credit facility

and our existing note

The notes and the guarantees will be our and tleadtors' senior unsecured
obligations and will rank pari passu with all ofr@and the Guarantors' other
unsubordinated debt and senior to all of our aed3harantors' future subordinated
debt. The notes will be structurally subordinatedlt present and future debt and other]
obligations of our subsidiaries that are not Gutman The notes and the guarantees
be effectively junior to our and the Guarantorstent and future secured obligations to
the extent of the assets securing such obligat

We estimate that the net proceeds from this offgrfiter deducting estimated fees and
expenses and the underwriters' discounts and casiunss will be approximately
$1,877 million.

We intend to use the proceeds of this offeringaatigd consideration for the
Acquisition.

The indenture pursuant to which the notes willdseied will contain certain covenants
that will, among other things, restrict our andtair of our subsidiaries' ability t

e incur certain debt secured by liel
e engage in certain sale-leaseback transactions; and
e consolidate, merge or transfer all or substantiallpf our asset:

These covenants will be subject to significant pxioms. See "Description of the
Note—Certain Restrictions” an—Merger, Consolidation or Sale of Asset

The notes of each series are new securities angl itheurrently no established trading
market for the notes. Although the underwritersehaformed us that they intend to
make a market in the notes, they are not obligateth so and may discontinue market
making activities at any time without notice. Acdimgly, we cannot assure you that a
liquid market for the notes will develop or be ntained. We do not intend to list the
notes on any securities exchan

Deutsche Bank Trust Company Ameri
New York

See "Risk Factors" beginning on page S-11 for eudision of factors you should
consider carefully before investing in the no
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RISK FACTORS

You should carefully consider the following riskttas, in addition to the other information preseshin this prospectus supplement, the
accompanying prospectus and the documents incorpatay reference, including the discussion of righating to our business set forth un
the caption "Risk Factors" in our Annual Reportleorm 10-K for the year ended December 31, 2011"@tBeK Risk Factors"), in evaluating
us, our business, and an investment in the notesniost important factors that could influencedbkievement of our goals, cause actual
results to differ materially from those expressethie forward-looking statements, and adversekcafbur business, operating results and
financial condition, as well as adversely affea thalue of an investment in the notes includeabeinot limited to, those set forth in the-K
Risk Factors and the followini

Risks Related to the Acquisition
We may not recognize the benefits of the Acquisitio

We may not realize the expected benefith@fAcquisition because of integration difficustiand other challenges. The success of the
Acquisition will depend, in part, on our ability tealize all or some of the anticipated synergies @her benefits from integrating StarBev's
business with our existing businesses. The integrairocess may be complex, costly and time-consgniihe difficulties of integrating the
operations of StarBev's business include, amongrsth

. failure to implement our business plan for the corat business
. unanticipated issues in integrating manufacturiogistics, information, communications and othesteyns;
. possible inconsistencies in standards, controts;quiures and policies, and compensation struchategeen StarBev's structure

and our structure;

. failure to retain key customers and suppliers;

. unanticipated changes in applicable laws and réiguks

. failure to retain key employee

. operating risks inherent in StarBev's businesscamdusiness
. unanticipated issues, expenses and liabilities; and

. unfamiliarity with operating in CEE.

We may not be able to maintain the levéigwvenue, earnings or operating efficiency thaheaf Molson Coors and StarBev had achie
or might achieve separately. In addition, we matyaszomplish the integration of StarBev's busirsssothly, successfully or within the
anticipated costs or timeframe. Moreover, the migriewhich StarBev operates may not experiencgtbeth rates expected and any further
economic downturn affecting Europe could negativelgact StarBev's business. These markets ardferidg stages of development and may
experience more volatility than expected or faceenaperating risks than in the more mature maiketghich Molson Coors has historically
operated. If we experience difficulties with théeigration process or if the StarBev business onthekets in which it operates deteriorate, the
anticipated cost savings, growth opportunities atfer synergies of the Acquisition may not be m=lifully, or at all, or may take longer to
realize than expected. In such case, our busifirascial condition and results of operations maynegatively impacted.
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We face risks associated with the SPA in connectwith the Acquisition.

In connection with the Acquisition, we wilé subject to substantially all the liabilitiesSthrBev that are not satisfied on or prior to the
closing date. There may be liabilities that we uedgmated or did not discover in the course ofgrering our due diligence investigation of
StarBev. Under the SPA and the Management Waridegg, the Seller has agreed to provide us witmidd set of representations and
warranties. Our sole remedy from the Seller for rgach of those representations and warrantis &ction for indemnification, not to exce
€100 million under the SPA and €50 million under Mianagement Warranty Deed. Damages resulting froneach of a representation or
warranty could have a material and adverse effecu financial condition and results of operatidnsaddition we have agreed to take certain
actions if required to obtain regulatory approvaisjuding dispositions of assets.

Impacts of the Acquisition on our financial positio

We have a significant amount, and followihg Acquisition will have an additional amount,gafodwill and other intangible assets on our
consolidated financial statements that are suljeichpairment based upon future adverse changegribusiness or prospects. In addition, we
will incur a significant amount of additional indeblness in connection with the Acquisition. Aftérigg effect to this offering, borrowings
under the New Credit Facilities in connection witie Acquisition and the issuance of the Convertid¢e (collectively, the "Financing
Transactions"), we would have had outstanding apprately $5,127 million of indebtedness as of DebenB1, 2011, the ability to incur up
an additional $250 million of indebtedness underrew revolving credit facility and up to an addital $400 million of indebtedness under
our existing revolving credit facility. We may incsignificantly more indebtedness in the future.@d®sult of the debt that we are incurring in
connection with the Acquisition, we intend to hpler share dividends constant and have suspendeslrsipairchases until our credit metrics
are at solid investment grade levels, althoughetisan be no assurance that our credit ratinggevilin at an investment grade level or that
they will improve. We also intend to use cash froperations to reduce our debt level, which willueel funds available for other purposes and
may increase our vulnerability to adverse econamiadustry conditions. In addition, our indebtes®@lso subjects us to financial and
operating covenants, which may limit our flexihyjlin responding to our business needs. If we at@ble to maintain compliance with stated
financial ratios or if we breach any of the othevenants in any debt agreement, we could be iruttefader such agreement. Such a default
may allow the creditors to accelerate the relatel@lbitedness and may result in the accelerationyobther indebtedness to which a cross
acceleration or cross-default provision applies.

Risks Related to the Notes

The notes are subject to prior claims of our secdrereditors and the creditors of our non-guarantsubsidiaries, and if a default occurs we
may not have sufficient funds to fulfill our obliggons under the notes.

The notes are our unsubordinated genefiglations, ranking equally with our other unsubaated indebtedness and liabilities but
effectively subordinated to any secured indebteslteshe extent of the value of the assets secsting indebtedness and structurally
subordinated to the debt and other liabilities wf wonguarantor subsidiaries. The indenture governingtites permits us and our subsidia
to incur secured debt under specified circumstaritege incur any secured debt, our assets anddbets of our subsidiaries securing such
will be subject to prior claims by our secured d@d. In the event of our bankruptcy, liquidatiseprganization or other winding up, assets
that secure debt will be available to pay obligasion the notes only after all debt secured byettassets has been repaid in full. Holders of the
notes will participate in our remaining assetsbybtavith all of our unsecured and unsubordinatetiitors, including our trade creditors.
Additionally, our
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right to receive assets from any of our non-guarastibsidiaries upon its bankruptcy, liquidationmewsrganization, and the right of holders of
the notes to participate in those assets, is siralty subordinated to claims of that subsidiagylditors, including trade creditors.

If we incur any additional obligations tliabk equally with the notes, including trade pdgsbthe holders of those obligations will be
entitled to share ratably with the holders of tlées in any proceeds distributed to unsecured asdhordinated creditors upon our insolvency,
liquidation, reorganization, dissolution or otha@nding up. This may have the effect of reducingah®unt of proceeds paid to you. If there
not sufficient assets remaining to pay all of thesalitors, all or a portion of the notes then tartding would remain unpaid.

As of December 31, 2011, after giving effiecthe Financing Transactions, we would haved#dtanding indebtedness of approximately
$5,127 million that ranks equally with the notes,secured indebtedness outstanding and our norugioarsubsidiaries would have had
approximately $2 million of outstanding indebtednes

We are a holding company and depend on our subsiéisto satisfy our cash needs, including to makeyments on the notes.

Our operations are substantially condutitedugh our subsidiaries. As a result, the cash #iad the consequent ability to service our
indebtedness, including the notes, is in large gpendent upon the earnings of our subsidiaridgtendistribution of those earnings to us or
upon the payment of funds to us by those subsaiafur subsidiaries are separate and distinct éegisies and, except for our subsidiaries
that guarantee the notes, have no obligation, mgetit or otherwise, to pay any amounts due purdoghe notes or to make funds available to
us, whether by dividends, loans or other paymentsept to the extent that there are enforceabde-@ompany obligations created in the futi
In addition, the payment of dividends and the mgldhloans and advances to us by our subsidiar@sla subject to contractual or statutory
restrictions, are contingent upon the earningha$e¢ subsidiaries and are subject to various bssicensiderations.

In addition, our ability to repatriate cagmerated by our foreign operations or borrow foamforeign subsidiaries may be limited by tax,
foreign exchange or other laws. Foreign tax lawg aféect our ability to repatriate cash from foreigubsidiaries. Foreign earnings may be
subject to withholding requirements for foreigneaxCash we hold in foreign entities may becomgestlp exchange controls that prevent
such cash from being converted into other currendémeluding U.S. dollars. If our ability to repatie cash generated by our foreign operations
or borrow from our foreign subsidiaries is limitbg tax, foreign exchange or other laws, our abtlitynake payments on our debt, including
amounts due under the notes, would be harmed.

The indenture does not limit the amount of unsecdrandebtedness that we and our subsidiaries mayimnc

The indenture under which the notes wilildseied does not limit the amount of unsecureditetiness that we and our subsidiaries may
incur. In addition, the indenture will permit usiteur additional secured indebtedness under spdaifrcumstances. The indenture does not
contain any financial covenants or other provisithreg would afford the holders of the notes anyssanitial protection in the event we
participate in a highly leveraged transaction.

Changes in our credit ratings may adversely afféioe value of the notes.

We cannot provide assurance as to thetai@itigs that may be assigned to the notes ortinasuch credit ratings will remain in effect
for any given period of time or that any such rgsinvill not be lowered, suspended or withdrawnrefytiby the rating agencies, if, in each
rating agency's judgment, circumstances warrartt ancaction. Further, any such ratings will be fediin scope and will not address all
material risks relating to an investment in theespbut rather will reflect only the view of
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each rating agency at the time the rating is issdadexplanation of the significance of such ratingy be obtained from such rating agency.
Actual or anticipated changes or downgrades ircoenlit ratings, including any announcement thatratings are under further review for a
downgrade, could adversely affect the market vafitbe notes and increase our corporate borrowarstsc

We may not be able to repurchase the notes uporhar@e of Control Triggering Event.

If a Change of Control Triggering Event oxs; unless we have exercised our right to redeéemnotes, we will be required to make an
offer to repurchase the notes in cash at the reiemprices described in this prospectus supplentémivever, we may not be able to
repurchase the notes upon a Change of Control &nilgg) Event because we may not have sufficientdundio so. We may also be required to
offer to repurchase certain of our other debt upahange of control and such event may give risstevent of default under our New Credit
Facilities. In addition, agreements governing inddhess incurred in the future may restrict us frepurchasing the notes in the event of a
Change of Control Triggering Event. Any failurergpurchase properly tendered notes would constitutevent of default under the indenture
governing the notes, which could, in turn, causaeueleration of our other indebtedness. See "Ijgsor of the Notes—Repurchase Upon
Change of Control Triggering Event."”

We may be unable to redeem the notes in the evéatspecial mandatory redemption.

In the event we do not complete the Acdjoision or prior to November 2, 2012, or if, priorsuch date, the SPA is terminated, we wil
obligated to redeem all of the notes on the Sp&téaidatory Redemption Date at a redemption pricekip 101% of the aggregate principal
amount of the notes, plus accrued and unpaid sttésebut not including, the Special Mandatory &agtion Date. See "Description of the
Note—Special Mandatory Redemption.” We are not obligateplace the proceeds of the offering of the sigteescrow prior to the closing of
the Acquisition or to provide a security interasttiose proceeds, and there are no other restréctin our use of these proceeds during such
time. Accordingly, we will need to fund any specigndatory redemption using proceeds that we halkmtarily retained or from other
sources of liquidity. In the event of a special uhaiory redemption, we may not have sufficient futtdpurchase all of the notes.

In the event of a special mandatory redemption, éeis of the notes may not obtain their expectediraton such notes

If we redeem the notes pursuant to theiaps@ndatory redemption provisions, you may ndawbyour expected return on the notes and
may not be able to reinvest the proceeds from spebial mandatory redemption in an investmentréilts in a comparable return. In
addition, as a result of the special mandatorymgaton provisions of the notes, the trading priocEthe notes may not reflect the financial
results of our business or macroeconomic factoos. Will have no rights under the special mandatedemption provisions as long as the
Acquisition closes, nor will you have any rightremuire us to repurchase your notes if, betweemwrlthgng of this offering and the closing of
the Acquisition, we experience any changes (incgdiny material changes) in our business or firdmoindition, or if the terms of the SPA
change, including in material respects.

The notes of each series will be a new class ofisiges for which there is no established publicaling market, and no assurance can be
given as to:

. the liquidity of any such market that may devel
. the ability of holders of the notes to sell theites; or
. the prices at which the holders of the notes wbel@dble to sell their note
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If such markets were to exist, the notadatrade at prices that may be higher or lowen tteeir principal amounts or purchase prices,
depending on many factors, including:

. prevailing interest rates and the markets for sinmskecurities

. our credit rating;

. the terms related to redemption or repurchaseenttes;

. the amount of our outstanding indebtedn

. the interest of securities dealers in making a et

. the remaining time to maturity of the notes;

. general economic conditions; and

. our financial condition, historic financial perfoamce and future prospec

The underwriters have advised us that thegently intend to make a market in the notesaaheseries. However, the underwriters are not
obligated to do so and any underwriter may disoortiits market making activities at any time withoatice. We do not intend to apply for a
listing of the notes of any series on any securigechange.
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USE OF PROCEEDS

We estimate that the net proceeds fromdtiezing, after deducting estimated fees and egpsmand the underwriters' discounts and
commissions, will be approximately $1,877 million.

We intend to use all the net proceeds efotfifiering as partial consideration for the Acqtinsi. Prior to the closing of the Acquisition, we
intend to invest the net proceeds from this ofigimU.S. government securities, shtatm certificates of deposit, money market fundstber
short-term interest bearing investments or demamisit accounts insured by the Federal Depositamse Corporation. The net proceeds
from this offering will not be deposited into arcesw account and you will not receive a securitgiiast in such proceeds.

If we do not complete the Acquisition onpoior to November 2, 2012, or if, prior to suchiedahe SPA is terminated, we will be obliga
to redeem all of the notes on the Special ManddRegemption Date at a redemption price equal t&d0flthe aggregate principal amount of
the notes, plus accrued and unpaid interest topdsincluding, the Special Mandatory RedemptioieD&ee "Description of the Notes—
Special Mandatory Redemption."
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CAPITALIZATION

The following table sets forth our cash aadh equivalents and our capitalization as of Bz 31, 2011 (1) on an actual basis; and
(2) as adjusted to give effect to the Financingh$eations. This table does not give effect to thgusition or the application of the proceeds
from the Financing Transactions.

This table should be read in conjunctiothWiUse of Proceeds" set forth in this prospectygpement and our consolidated financial
statements and related notes incorporated by refereerein.

As of December 31, 2011

Actual As adjusted
(in millions)
Cash and cash equivalents $ 1,078.¢ $ 4,245.¢
Shor-term borrowings
Shor-term borrowings $ 22 % 2.2
Total shor-term borrowings 2.2 2.2
Senior notes
$850 million 6.375% notes due 20 44.¢ 44.¢
CAD 900 million 5.0% due 201 881.Z 881.Z
$575 million 2.5% convertible notes due 2( 575.( 575.(
CAD 500 million 3.95% Series A notes due 2( 489.¢ 489.¢
$300 million 2.000% Senior Notes due 2017 offert
hereby — 300.(
$500 million 3.500% Senior Notes due 2022 offert
hereby 500.(
$1,100 million 5.000% Senior Notes due 2042 offe
hereby 1,100.(
€500 million Zero coupon convertible note: — 667.(
Credit facilities:
$400 million existing revolving credit agreem: — —
$550 million new revolving credit agreement — 300.(
$300 million new term loan(Z — 300.(
Less: unamortized debt discounts and o (30.§) (30.§)
Total lon¢-term debt (including current portio 1,959.¢ 5,126.¢
Less: current portion of loi-term debt (44.9) (44.9)
Total lon¢-term debt 1,914.¢ 5,081.¢
Total stockholders' equit 7,690.: 7,690.:
Total capitalizatior $ 9,652.( $ 12,819.(

Q) As adjusted amount includes an aggregate of $3yiilion in proceeds from the Financing Transactitimst we
intend to use to finance a portion of the Acquisittonsideration.

(2) These credit arrangements are expected to bede pjaon consummation of the Acquisition. As adjdistsmounts

reflect amounts expected to be borrowed at therdasf the Acquisition and used to finance a portid the
Acquisition consideratior
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DESCRIPTION OF THE NOTES

This section describes the specific finahand legal terms of the notes (as defined belB&jerences to "we", "us" or the "Company" in
this Description of the Notes are references toddinlCoors Brewing Company and not any of its suésés. The following is a summary of
the material terms of each series of the notegaaffeereby and does not purport to be completeerBece is made to the indenture (defined
below) for the full text of the terms of each serid the notes, a copy of which is available frasrupon request as described under the caption
“Incorporation by Reference." The terms of the adtelude those stated in the indenture and th@skera part of the indenture by reference to
the Trust Indenture Act of 1939, as amended.

On April 3, 2012, we and Molson Coors Halde? Inc., a Delaware corporation (the "Purchasely,wholly owned subsidiary, entered
into a sale and purchase agreement (the "SPA')tthpse all of the issued share capital of Stal&dings S.a. r.l. from StarBev L.P. (such
acquisition, the "Acquisition™). The notes will Babject to a special mandatory redemption in tlemethat we do not complete the Acquisition
on or prior to November 2, 2012, or if, prior tacchudate, the SPA is terminated (such earlier dage’;Expiration Date"). The special manda
redemption price for each series of the notes sk 101% of the aggregate principal amount ehsseries, plus accrued and unpaid interest
on such series to, but excluding, the Special Memmgd&redemption Date.

General

Each series of notes offered hereby wilidseed under an indenture, to be dated as of M2912, among the Company, the Guarantors
and Deutsche Bank Trust Company Americas, as guatesupplemented by a supplemental indentube ttated as of May 3, 2012, between
us, the Guarantors and the trustee (as supplemeh&tindenture™), in an aggregate principal amaifr$1,900 million. The 2017 senior notes
will be issued in an initial aggregate principalamt of $300 million and will mature on May 1, 20@Re "2017 notes"). The 2022 senior n¢
will be issued in an initial aggregate principalamt of $500 million and will mature on May 1, 20@Be "2022 notes"). The 2042 senior n¢
will be issued in an initial aggregate principalamt of $1,100 million and will mature on May 1,420(the "2042 notes"). The 2017 notes,
2022 notes and 2042 notes are collectively refalderein as the "notes.” Each series of notdseilssued only in fully registered form
without coupons in minimum denominations of $2,@@@d integral multiples of $1,000 above that amobiotservice charge will be made for
any transfer or exchange of the notes, but we reqyire payment of a sum sufficient to cover anyaa&ther governmental charge payable in
connection with a transfer or exchange. The noiésiot be entitled to any sinking fund.

Interest will accrue on each of the 201#apthe 2022 notes and the 2042 notes at thecappdirate per annum shown on the cover o
prospectus supplement from May 3, 2012, or fromntiost recent date to which interest has been pagidowvided for, and will be payable in
cash semi-annually in arrears on May 1 and Noverhlzgreach year, beginning on November 1, 201fhemersons in whose names the notes
are registered in the security register at theectdfbusiness on the April 15 or October 15 prewgdhie relevant interest payment date, except
that interest payable at maturity shall be paithtosame persons to whom principal of such notpayable. Interest will be computed on the
notes on the basis of a 360-day year of twelve@0rdonths. Principal and interest will be payabl&] the notes will be transferable or
exchangeable, at the office or offices or agencintamed by us for this purpose. Payment of inteoasthe notes may be made at our optio
check mailed to the address of the person entitlectto as such address appears in the securigfaegr, in accordance with arrangements
satisfactory to the trustee, by wire transfer t@acount designated by the holder of such note.

If any interest payment date is not a BesinDay, we will pay interest on the next day ihat Business Day as if payment were made on
the date such payment was due, and no interesaediue
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on the amounts so payable for such delay. A BusiBey is a day other than a Saturday, Sunday er gy on which commercial banks in
New York City are authorized or required by lawctose.

We will initially appoint the trustee ag itorporate trust office as a paying agent, trarsfent and registrar for the notes. We will cause
each transfer agent to act as a co-registrar alhdauise to be kept at the office of the regis&raegister in which, subject to such reasonable
regulations as we may prescribe, we will providetf@ registration of the notes and registratiotrarfisfers of the notes. We may vary or
terminate the appointment of any paying agentarsier agent, or appoint additional or other suggmgs or approve any change in the office
through which any such agent acts. We will prowida with notice of any resignation, terminationappointment of the trustee or any paying
agent or transfer agent, and of any change inffieedhrough which any such agent will act.

The notes will be unsecured and unsuboteihabligations of Molson Coors Brewing Company ailtirank pari passuwith its other
unsecured and unsubordinated debt, including thetieg Notes (defined below) and U.S. borrowingdemthe New Credit Facilities.

We may issue additional securities underitidenture from time to time in one or more othenies, which may have terms and conditions
that differ from those set forth herein. The 20dTes, the 2022 notes and the 2042 notes will eashtitute a separate series of securities L
the indenture. We are initially offering the noteghe aggregate principal amount of $1,900 millibnaddition, we may, without the consen
the holders of any series of the notes, issue iadditnotes having the same terms and conditiomdl respects as any series of the notes being
offered hereby, except for the applicable issue dat the issue price. Any such additional noteflgasuch similar terms, together with the
relevant series of the notes offered by this progsesupplement, will be treated as a single sefiggcurities under the indenture.

Guarantees

The notes will be jointly and severally gar@eed on a full and unconditional senior unsetbesis initially by Molson Coors
International LP, Molson Canada 2005, Molson Cdapital Finance ULC, Molson Coors International &ah ULC, Molson Coors
Callco ULC, Coors International Holdco, ULC, Co@®ewing Company, CBC Holdco LLC, MC Holding ComparyC, CBC Holdco 2 LLC
Newco3, Inc., Molson Coors Brewing Company (UK) ltial, Molson Coors Holdings Limited and Golden Aigifibn and, upot
consummation of the Acquisition, Molson Coors Haldiec. (all of which are wholly owned directly ardirectly by Molson Coors Brewing
Company). The Guarantors will fully and uncondititip guarantee the payment of all of the principlaland any premium and interest on, the
notes when due, whether at maturity or otherwisehEyuarantee will be limited as necessary to ptesgech guarantee from being rendered
voidable under applicable law relating to fraudtlesnveyance or fraudulent transfer or similar laffecting the rights of creditors generally.
Each of these entities will also guarantee ourgaliions under the New Credit Facilities and ouisixg Notes.

Each Guarantor that makes a payment utglguarantee will be entitled to a contributiomfreach other Guarantor in an amount equ
such other Guarantor's pro rata portion of suchmgant based on the respective net assets of aBtlaeantors at the time of such payment
determined in accordance with GAAP. If a guaramteee to be rendered voidable, it could be subotdithhy a court to all other indebtedness
(including guarantees and other contingent lidgbsjt of the applicable Guarantor and, dependintheramount of such indebtedness, a
Guarantor's liability on its guarantee could beus to zero.

In addition, the Company will cause eacltoBubsidiaries that guarantees Senior Debtefthmpany under (i) the Company's then
existing primary credit facility, (ii) the 8/ 8% Notes due 2012 guaranteed by the Company, t&®&Sknior Notes due 2015 guaranteed by
the Company, the 2.5% Convertible Notes due 20418 by the Company or the 3.95% Series A Note0W2 (the
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"Existing Notes"), or (iii) any senior unsecuredemissued by the Company in future capital markatssactions ("Additional Debt"), after the
first original issue date of the notes to execuie @eliver to the trustee a supplemental inderursuant to which such Subsidiary will
guarantee payment of each series of the noteseoseathe terms and conditions as the original gueearitom the initial Guarantors.

A Guarantor will be automatically released relieved from all its obligations under its gargee in the following circumstances:

(@  upon the sale or other disposition (including bywéconsolidation or merger), in one transactiom series of related
transactions, of at least a majority of the totating power of the capital stock or other interedtsuch Guarantor (other than to
the Company or any of its Subsidiaries), as peeahitinder the indenture;

(b) upon the sale or disposition of all or substantiall the assets of such Guarantor (other thahadompany or any of its
Subsidiaries), as permitted under the indenture; or

(c) if at any time when no default has occurred arabiginuing with respect to the notes, such Guaramtdonger guarantees (
which guarantee is being simultaneously releasedlbbe immediately released after the releasthefGuarantor) the Debt of
the Company under (i) the Company's then existimgary credit facility, (ii) the Existing Notes diii) any Additional Debt.

"Senior Debt" means, with respect to angs®e, Debt of such Person, whether outstandindpemlate of the indenture or thereafter
incurred unless, in the instrument creating or enang the same or pursuant to which the samet&amding, it is provided that such
obligations are subordinate in right of paymenthi® notes; provided, however, that Senior Debtl stwalinclude (1) any Debt of such Person
owing to any affiliate of the Company; or (2) angli? of such Person (and any accrued and unpaie#tte respect thereof) which is
subordinate or junior in any respect to any othebtibf such Person.

Optional Redemption

We may, at our option, at any time and ftome to time redeem all or any portion of any egif the notes on not less than 30 nor more
than 60 days' prior notice mailed to registerediexd of the notes to be redeemed at a redemptios gqual to the greater of:

. 100% of the principal amount of the notes beingeesded; an

. the sum, as determined by an Independent InvestBaker, of the present values of the remainingadaled payments «
principal and interest on the series of notes begdgemed (exclusive of interest accrued to the afatedemption) discounted
the redemption date on a semi-annual basis (asguar®0-day year consisting of twelve 30-day morahshe Treasury Rate
plus (i) 20 basis points in the case of the 201fédii) 25 basis points in the case of the 20@2% and (iii) 30 basis points in
the case of the 2042 notes,

in each case, plus accrued and unpaid interesteoprincipal amount of such notes being redeemgalitoexcluding, the redemption date.

If money sufficient to pay the redemptioice of all of the notes (or portions thereof) redeemed on the redemption date is deposited
with the trustee or paying agent on or before duemption date and certain other conditions aisfigat, then on and after such redemption
date, interest will cease to accrue on such sefiestes (or such portion thereof) called for reg&on.

"Comparable Treasury Issue" means the dr8tates Treasury security selected by an Indepémioleestment Banker as having a
maturity comparable to the remaining term of the
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applicable series of notes to be redeemed thatdimeiltilized, at the time of selection and in adeace with customary financial practice, in
pricing new issues of corporate debt securitiesoofiparable maturity to the remaining term of sumties of notes.

"Comparable Treasury Price” means, witppeesto any redemption date, (1) the average oReference Treasury Dealer Quotations for
such redemption date, after excluding the highedtlawest such Reference Treasury Dealer Quotatmn(®) if the Independent Investment
Banker obtains fewer than four such Reference Trgd3ealer Quotations, the average of all such Refee Treasury Dealer Quotations or, if
only one such Reference Treasury Dealer Quotasiobiained, such Reference Treasury Dealer Quntatio

"Independent Investment Banker" means dapgandent investment banking institution of natiet@anding appointed by us, which may
one of the Reference Treasury Dealers.

"Reference Treasury Dealer" means any pyirtaS. government securities dealer in the Un8tates that we select.

"Reference Treasury Dealer Quotation" meaith respect to each Reference Treasury Deattaag redemption date, the average, as
determined by the Independent Investment Bankeaheobid and asked prices for the Comparable Trgdssue (expressed in each case as a
percentage of its principal amount) quoted in wgtto the Independent Investment Banker by suckr@ete Treasury Dealer at 5:00 p.m.,
New York City time, on the third business day priog such redemption daf

"Treasury Rate" means, with respect toradgmption date, the rate per annum equal to tiné @enual equivalent yield to maturity of t
Comparable Treasury Issue, assuming a price fa€Ctmeparable Treasury Issue (expressed as a pegeenitéts principal amount) equal to the
Comparable Treasury Price for that redemption date.

If we elect to redeem less than all of aesies of the notes, and such notes are at ther¢ipnesented by a global note, then the depositary
will select by lot the particular notes of suchisgito be redeemed. If we elect to redeem lessathaf any series of the notes, and any of such
notes are not represented by a global note, theetraktee will select the particular notes of sseeties to be redeemed in a manner it deems
appropriate and fair (and the depositary will selsclot the particular interests in any globaleof such series to be redeemed).

We may at any time, and from time to tiperchase the notes at any price or prices in tea oparket, through negotiated transaction:
tender offer or otherwise.

Once notice of redemption is mailed for amyies of notes, the notes of such series cadlefiemption will become due and payable on
the redemption date at the applicable redemptia pA notice of redemption may not be conditional.

Special Mandatory Redemption

The Company expects to use the net prodeeuisthis offering as partial consideration foe thcquisition, as described under the heading
"Use of Proceeds." If we do not complete the Aditjois on or prior to November 2, 2012, or if, priorsuch date, the SPA is terminated, the
provisions set forth below will be applicable.

Each series of the notes will be redeemeshiole at a special mandatory redemption price (8pecial Mandatory Redemption Price")
equal to 101% of the aggregate principal amoutth@fapplicable series of notes, plus accrued apdidnnterest on the principal amount of
such series of the notes to, but not including Special Mandatory Redemption Date (as definedvielid the closing of the Acquisition has
not occurred on or before November 2, 2012, gurifyr to such date, the SPA is terminated (ea¢Bp&cial Mandatory Redemption Event").
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Upon the occurrence of a Special MandaReglemption Event, the Company shall promptly (buto event later than 10 business days
following such Special Mandatory Redemption Everttlify the Trustee in writing (such date of notiion, the "Redemption Notice Date"),
that the notes are to be redeemed on the 30thotlaywing the Redemption Notice Date (such date,"8gecial Mandatory Redemption Date
in each case in accordance with the applicableiginns of the indenture. The trustee, upon rea#fiphie notice specified above, on the
Redemption Notice Date shall notify each Holdeadeordance with the applicable provisions of tleiture that all of the outstanding notes
shall be redeemed at the Special Mandatory Redemptiice on the Special Mandatory Redemption Datenaatically and without any furth
action by the Holders of any series of the notésrArior to 12:00 p.m. (New York City time) onetlfspecial Mandatory Redemption Date, the
Company shall deposit funds sufficient to pay theal Mandatory Redemption Price for each seffie®tes on such date. If such deposit is
made as provided above, the notes will cease toibeaest on and after the Special Mandatory Rexlien Date.

Repurchase Upon Change of Control Triggering Event

If a Change of Control Triggering Event ¢esined below) occurs with respect to a particakies of notes, unless we have exercised out
right to redeem such notes as described hereih,legder of such notes will have the right to requis to repurchase all or any part (equal to
$2,000 or an integral multiple of $1,000 in excéeseof) of their notes pursuant to the offer désct below (the "Change of Control Offer")
on the terms set forth in the indenture. In ther@esof Control Offer, we will offer payment in casfual to 101% of the aggregate principal
amount of the applicable series of notes repurchgsdas accrued and unpaid interest, if any, omtites repurchased to, but not including, the
date of purchase (the "Change of Control Payment").

Within 30 days following any Change of QahfTriggering Event with respect to a particularies of notes, or, at our option, prior to the
date of consummation of any Change of Control after public announcement of the pending Chandeauitrol, we will mail a notice to
holders of such series of notes, with a copy tatih&tee, describing the transaction or transastibat constitute the Change of Control and
offering to repurchase such notes on the date fepet@n the notice, which date will be no earlirah 30 days and no later than 60 days fror
date such notice is mailed (the "Change of Comeyiment Date"), pursuant to the procedures reqbiyetie indenture and described in such
notice. The repurchase obligation with respecitpraotice mailed prior to the consummation of thefge of Control, shall be conditioned on
the Change of Control Triggering Event occurringoomprior to the payment date specified in the geti

We will comply with the requirements of Rul4e-1 under the Securities Exchange Act of 1884 "Exchange Act") and any other
securities laws and regulations thereunder to ttenéthose laws and regulations are applicabt®imection with the repurchase of the notes
as a result of a Change of Control Triggering Evéntthe extent that the provisions of any seasitaws or regulations conflict with the
Change of Control provisions of the indenture, vt @@mply with the applicable securities laws aregulations and will not be deemed to
have breached our obligations under the Changenofr@l provisions of the indenture by virtue of Bumnflicts.

On the Change of Control Payment Date, \lle tav the extent lawful:

. accept for payment all notes or portions of noteperly tendered pursuant to the Change of CoQiffar;

. deposit with the paying agent an amount equalédhange of Control Payment in respect of all notgsortions of note
properly tendered and not validly withdrawn; and

. deliver or cause to be delivered to the trusteamties properly accepted together with an officeglsificate stating the aggreg
principal amount of notes being repurchased.
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The paying agent will promptly mail to edutider of notes properly tendered and not vahdihdrawn the purchase price for such notes,
and the trustee will promptly authenticate and rta@ilcause to be transferred by book-entry) to émdtier a new note equal in principal
amount to any unpurchased portion of any notegsdared; provided that each new note will be inicgpal amount of $2,000 or an integral
multiple of $1,000 in excess thereof.

We will not be required to make an offerépurchase the notes upon a Change of Controydiiigg Event if a third party makes such an
offer in the manner, at the times and otherwissoimpliance with the requirements for an offer mageis and such third party purchases all
notes properly tendered and not withdrawn undeoffes.

For purposes of the foregoing discussioa odpurchase at the option of holders, the folgwdefinitions are applicable:

"Below Investment Grade Rating Event" meifuesnotes of the applicable series are rated batoimvestment Grade Rating by each o
Rating Agencies on any date from the earlier oftlig)occurrence of a Change of Control or (2) muitice of our intention to effect a Char
of Control, in each case until the end of the 69-gleriod following the earlier of (1) the occurrenaf a Change of Control or (2) public notice
of our intention to effect a Change of Control;\dgded, however, that if during such 60-day perio@ or more Rating Agencies has publicly
announced that it is considering a possible dowdeyrd the notes, then such 60-day period shalkbended for such time as the rating of the
notes by any such Rating Agency remains under gyldnnounced consideration for possible downgrildwithstanding the foregoing, a
Below Investment Grade Rating Event otherwise mgiiy virtue of a particular reduction in ratinglwiot be deemed to have occurred in
respect of a particular Change of Control (and thilisnot be deemed a Below Investment Grade Ré&fagnt for purposes of the definition of
Change of Control Triggering Event) if the Ratingehcies making the reduction in rating to whicls #éfinition would otherwise apply do |
announce or publicly confirm or inform the trusteevriting at our or its request that the reductiess the result, in whole or in part, of any
event or circumstance comprised of or arising eesalt of, or in respect of, the applicable Chaofy€ontrol (whether or not the applicable
Change of Control has occurred at the time of teleB Investment Grade Rating Event).

"beneficial owner" will be determined incacdance with Rule 13d-3 under the Exchange Adn affect on the date of the indenture.
"beneficially own" and "beneficially ownetiave meanings correlative to that of beneficiahexy

"Change of Control" means the occurrencanyfof the following: (1) any "person” or "grouf@ther than the "permitted parties") is or
becomes (by way of merger or consolidation or otiw®) the "beneficial owner," directly or indiregtof shares of our Voting Stock
representing 50% or more of the total voting powfeall outstanding classes of our Voting Stock as the power, directly or indirectly, to el
a majority of the members of our board of direct¢23 the direct or indirect sale, transfer, corauege or other disposition (other than by wa
merger or consolidation), in one or a series @ teal transactions, of all or substantially allted properties and assets of us and our
Subsidiaries, taken as a whole, to any "personth@sterm is used in Section 13(d)(3) of the ExgfeAct) other than to (i) us or one of our
Subsidiaries, or (ii) one or more permitted part(8% a majority of the members of our board o&diors are not "continuing directors"; or
(4) the holders of our capital stock approve amnmr proposal for the liquidation or dissolutidivinlson Coors Brewing Company (whether
or not otherwise in compliance with the indenture).

"Change of Control Triggering Event" medms occurrence of both a Change of Control andlavBivestment Grade Rating Event.

"continuing directors" means, as of anyed#tdetermination, any member of our board ofaoes who: (1) was a member of such board
of directors on the date of the original issuancthe
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notes, or (2) was nominated for election by the imatng committee or a nominating subcommitteedooadance with our restated certificate
of incorporation or was elected to such board oéadors with the approval of a majority of the doning directors who were members of such
board at the time of such nomination or election.

"Coors family group beneficiaries" means &dolph Coors, Jr. Trust dated September 12, 18&&endents of the late Adolph Coors and
certain family members of those descendants, dsawétusts and estates related to those indivédaradi entities affiliated with or controlled by
them, as more specifically set forth in the indeaitu

"Investment Grade Rating" means a ratingaetp or higher than Baa3 (or the equivalent) byolly's and BBB-(or the equivalent) by
S&P.

"Molson family group beneficiaries" mearenBand Securities (1981) Inc., descendents ofatteeThomas H.P. Molson and certain fan
members of those descendants, as well as trustsséaies related to those individuals and entitifated with or controlled by them, as more
specifically set forth in the indenture.

"Moody's" means Moody's Investors Servioe,, and its successors.

"person” or "group” have the meanings gitethem for purposes of Sections 13(d) and 14{theExchange Act or any successor
provisions, and the term "group” includes any graating for the purpose of acquiring, holding sptising of securities within the meaning of
Rule 13d-5(b)(1) under the Exchange Act, or anyessor provision.

"permitted party” means any of the Coorsifa group beneficiaries or the Molson family grooeneficiaries.

"Rating Agencies" means (1) each of Moodyd S&P; and (2) if either of Moody's or S&P ceaerate the notes or fails to make a
rating of the notes publicly available for reasonsside of our control, a "nationally recognizeatistical rating organization” within the
meaning of Section 3(a)(62) of the Exchange Adected by us (as certified by a resolution of ooatd of directors) as a replacement agency
for Moody's or S&P, or both, as the case may be.

"S&P" means Standard & Poor's Ratings $esyia division of The McGraw-Hill Companies, Iramd its successors.

The term "all or substantially all" as usedhe definition of Change of Control will likelye interpreted under applicable state law anc
be dependent upon particular facts and circumsgafidere may be a degree of uncertainty in intémgyehis phrase. As a result, we cannot
assure you how a court would interpret this phraster applicable law if you elect to exercise yoghts following the occurrence of a
transaction which you believe constitutes a transfféall or substantially all* of our assets.

Certain Restrictions
The following restrictions will apply togmotes:
Restrictions on Secured De

If the Company or any Restricted Subsid&rsll incur, issue, assume or enter into a guaeaoit any Debt secured by a mortgage, pledge
or lien ("Mortgage") on any Principal Property bétCompany or any Subsidiary, or on any CapitatiSts any Restricted Subsidiary, the
Company will, or will cause such Subsidiary or Riegtd Subsidiary to, secure the notes equallyratably with (or, prior to) such secured
Debt, for so long as such Debt is so secured, sitfesaggregate amount of all such secured Deletn wdken together with all Attributable
Debt with respect to sale and leaseback
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transactions involving Principal Properties of @@mpany or any Subsidiary (with the exception ahstransactions which are excluded as
described in the next paragraph and in the secarafpaph in "Restrictions on Sales and Leasebdieielv), would not, at the time of such
incurrence or guarantee, exceed 15% of Consoliddéed angible Assets, as determined based on tis¢ iacent available consolidated
balance sheet of the Company.

The above restriction will not apply to Delecured by:

(1) Mortgages existing on any propertyppto the acquisition thereof by the Company &estricted Subsidiary or existing on
any property of any corporation that becomes a ifligvg after the date of the indenture prior to tinee such corporation becomes a
Subsidiary or securing indebtedness that is uspdydhe cost of acquisition of such property ordimmburse the Company or a
Restricted Subsidiary for that cost; provided, hesvethat such Mortgage shall not apply to any ofiteperty of the Company or a
Restricted Subsidiary other than improvements aedssions to the property to which it originallyphgs;

(2) Mortgages to secure the cost of dgwelent or construction of such property, or improeats of such property; provided,
however, that such Mortgages shall not apply to@hgr property of the Company or any Restrictebs&liary;

(3) Mortgages in favor of a governmermtatity or in favor of the holders of securitiesuisd by any such entity, pursuant to any
contract or statute (including Mortgages to sedstat of the pollution control or industrial revertuend type) or to secure any
indebtedness incurred for the purpose of finanaihgr any part of the purchase price or the cosbastruction of the property subject
to such Mortgages;

(4) Mortgages securing indebtedness owarthe Company or a Guarantor;
(5) Mortgages existing on the first dite notes are originally issued;

(6) Mortgages required in connection vgtdvernmental programs which provide financialaot benefits, as long as substantially
all of the obligations secured are in lieu of atuee an obligation that would have been secureallgn permitted under the indenture;

(7) extensions, renewals or replacemeftise Mortgages referred to in this paragraphdpthan Mortgages described in
clauses (2) and (4) above) so long as the prinaipedunt of the secured Debt is not increased amdsttension, renewal or replacement
is limited to all or part of the same property secuby the Mortgage so extended, renewed or reghjace

(8) Mortgages in connection with sale dabeback transactions described in the secoradjzgoh in "Restrictions on Sales and
Leasebacks" below.

Restrictions on Sales and Leasebe

Neither the Company nor any Restricted Bligxy may enter into any sale and leaseback trdiogainvolving any Principal Property,
unless the aggregate amount of all Attributabletdeth respect to such transactions, when takeattag with all secured Debt permitted
under the first paragraph in "Restrictions on Sedubebt" above (and not excluded in the secondgpapa) would not, at the time such
transaction is entered into, exceed 15% of Conatditl Net Tangible Assets, as determined basedeomdist recent available consolidated
balance sheet of the Company.

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

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

(4) the net proceeds of the sale areastlequal to the fair market value of the propanty, within 180 days of the transfer, the
Company or the Guarantors repay Funded Debt owehldmg or make expenditures for the expansion, cectihn or acquisition of a
Principal Property at least equal to the net prdsex the sale; or

(5) such sale and leaseback transactientered into within 180 days after the acquisitio construction, in whole but not in p:
of such Principal Property.

SEC Reports

The indenture will provide that any docurtsesr reports that we are required to file with 8#C pursuant to Section 13 or 15(d) of the
Exchange Act must be filed by us with the trustéthiw 15 days after the same are required to led fiVith the SEC (giving effect to any grace
period provided by Rule 12b-25 under the Exchangg.®ocuments filed by us with the SEC via the EARGsystem (or any successor
thereto) will be deemed to be filed with the triesées of the time such documents are filed via EDGAR

Certain Definitions

"Attributable Debt" means, as to any paitc lease under which any Person is at the tiai#diand at any date as of which the amount of
such liability is to be determined, the total netoaunt of rent required to be paid by such Persateusuch lease during the remaining primary
term thereof, discounted from the respective duestthereof to such date at the actual percentagenherent in such arrangements as
determined in good faith by the Company. The netwam of rent required to be paid under any suckddar any such period shall be the
aggregate amount payable by the lessee with regpsath period after excluding amounts requireldetgaid on account of maintenance and
repairs, insurance, taxes, assessments and sghdeges. In the case of any lease which is terrtertapthe lessee upon the payment of a
penalty, such net amount shall also include theuarhof such penalty, but no rent shall be considleerequired to be paid under such lease
subsequent to the first date upon which it mayebminated.

"Capital Stock" of any Person means anyahshares, interests, rights to purchase, wasramtions, participations, units or other
equivalents of or interests in (however designagegiity of such Person, including any preferredlstbut excluding any debt securities
convertible into such equity.

"Consolidated Net Tangible Assets" mearscttinsolidated total assets of the Company, inetuds consolidated subsidiaries, after
deducting current liabilities (except for those @ihare Funded Debt or the current maturities ofdeédrDebt) and goodwill, trade names,
trademarks, patents, unamortized debt discouneapednse and other intangible assets. Deferred iadares, deferred investment tax cred
other similar items, as calculated in accordandh GAAP, will not be considered as a liability a&r a deduction from or adjustment to total
assets.

"Debt" means with respect to any Person:
(1) indebtedness for money borrowed chdRerson, whether outstanding on the date ofithenture or thereafter incurred; and

(2) indebtedness evidenced by notes,tabes, bonds or other similar instruments forghgment of which such Person is
responsible or liable.
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The amount of indebtedness of any Persanyatlate shall be the outstanding balance atdaitghof all unconditional obligations as
described above and the amount of any contingdigation at such date that would be classifiednaebtedness in accordance with GAAP;
provided, however, that in the case of indebtedeeksat a discount, the amount of such indebtedatany time will be the accreted value
thereof at such time.

"Funded Debt" of any Person means (a) abitf such Person having a maturity of more tamnths from the date as of which the
determination is made or having a maturity of 1the or less but by its terms being renewable terslable beyond 12 months from such
date at the option of such Person, or (b) rentifjations of such Person payable more than 12 nsdintim such date under leases which are
capitalized in accordance with GAAP (such rentdigations to be included as Funded Debt at the arnsa capitalized).

"GAAP" means generally accepted accourpimgciples in the United States which are in eff@tthe issue date. At any time after the
issue date, the Company may elect to apply Intemnalt Financial Reporting Standards as issued éyrtternational Accounting Standards
Board ("IFRS") accounting principles in lieu of GRAnNd, upon any such election, references herddA®P shall thereafter be construed to
mean IFRS on the date of such election; providatahy such election, once made, shall be irredecabovided, further, that any calculation
or determination in the indenture that requiresapglication of GAAP for periods that include fisgaiarters ended prior to the Company's
election to apply IFRS shall remain as previousgligalated or determined in accordance with GAAP.

"Guarantors" means (a) Molson Coors Intiéonal LP, Molson Canada 2005, Molson Coors Capitahnce ULC, Molson Coors
International General, ULC, Molson Coors Callco Ul@bors International Holdco, ULC, Coors Brewingn@many, CBC Holdco LLC, MC
Holding Company LLC, CBC Holdco 2 LLC, Newco3, InMolson Coors Brewing Company (UK) Limited, Mols@oors Holdings Limited
and Golden Acquisition and (b) each of the Compafuture Subsidiaries that guarantees the notesgasred by the provisions described
under "Guarantees" above, until in each case, sntity is released as a Guarantor pursuant toetimestof the indenture.

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

"Principal Property" means any brewery, ofaoturing, processing or packaging plant or wanskeowned at the date of the indenture or
thereafter acquired by the Company or any ResttiStgbsidiary which is located within the Unitedt8&0of America or Canada, other than
property which in the opinion of the Board of Dites of Molson Coors Brewing Company is not of mialémportance to the total business
conducted by the Company and the Restricted Swairgdias an entirety.

"Restricted Subsidiary" means a Subsididithe Company (a) substantially all the propeftyhbich is located, or substantially all the
business of which is carried on, within the Unifdtes or Canada, and (b) which owns a Principgldtty.

"Significant Subsidiary" means any Subsigliaf the Company that would be a "Significant Sdiasy" within the meaning of Rule 1-02
under Regulation S-X promulgated by the SEC.

"Subsidiary" means, with respect to anysBer any other Person more than 50% of the outistgébting Stock of which at the time of
determination is owned, directly or indirectly, siych first Person and/or one or more other Subdiaf such first Person.

"Voting Stock” of any entity means the slas classes of Capital Stock then outstandingnanchally entitled (without regard to the
occurrence of any contingency) to vote generallymatters to be decided by the stockholders (orahmers) of such entity (including the
election of directors),
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which, for the avoidance of doubt, in the casehef€Company as of the date hereof consists of taesG common stock and the Special
Class A voting stock, taken together.

Merger, Consolidation or Sale of Assets

The indenture will provide that (i) the Cpamy shall not merge or sell, convey, transfeeasé, in one transaction or a series of
transactions, directly or indirectly, all or substfally all of its assets, and (ii) a Guarantorlshat merge or sell, convey, transfer or lease, in
one transaction or a series of transactions, allibstantially all of its assets, in each casajoRerson unless (i) the successor is organized
under the laws of the United States, Canada, Ssatzd, the United Kingdom, any member of the EusspEnion or the predecessor's
jurisdiction of organization, or any state, provermar division thereof, or the District of Columb({@) such successor assumes the obligatior
the Company or such Guarantor with respect to titeshor the related guarantee, as applicable, uhdeéndenture, and (iii) after giving effect
to such transaction, no default or event of defantter the indenture will have occurred and beinairtg.

Defeasance and Discharge

The indenture will provide that the Compangy elect either (i) to defease and be dischafed any and all obligations with respect to
any series of notes (except as otherwise provideide indenture) ("defeasance") or (ii) to be re¢eh and to have the Guarantors released,
any and all obligations with respect to certainammants that are described in the indenture ("covetefeasance"), upon the deposit with the
trustee, in trust for such purpose, of money angémernment obligations that through the paymemtrisfcipal and interest in accordance with
their terms will provide money in an amount sufiai, without reinvestment, to pay the principalmg&mium, if any, and interest on such se
of notes to maturity or redemption, as the case lbeayAs a condition to defeasance or covenant defe, the Company must deliver to the
Trustee an opinion of counsel to the effect thathtblders of the notes will not recognize incoman@r loss for United States federal income
tax purposes as a result of such defeasance onaovdefeasance and will be subject to United Staideral income tax on the same amounts,
in the same manner and at the same times as wauldldeen the case if such defeasance or coverfeasdace had not occurred. Such opi
of counsel, in the case of defeasance under c(@usiegove, must refer to and be based upon a rwlifrije Internal Revenue Service or a che
in applicable United States federal income tax d@eurring after the date of the indenture. The Camypmay exercise its defeasance option
with respect to any series of notes notwithstanttegorior exercise of the covenant defeasancemptith respect thereto. If the Company
exercises the defeasance option with respect teargs of notes, payment of such series of thesnoty not thereafter be accelerated becaus
of an event of default.

If the Company exercises the covenant defeze option with respect to any series of noanent of such series of notes may not
thereafter be accelerated by reference to any emtdrom which the Company and the Guarantors nwedeased as described under clause (ii)
of the immediately preceding paragraph. Howeveagcdeleration were to occur for other reasonstehbzable value at the acceleration date of
the money and government obligations in the defezestrust could be less than the principal andéstehen due on the applicable series of
notes, in that the required deposit in the defeasamist is based upon scheduled cash flows rétaarmarket value, which will vary depend
upon interest rates and other factors.

Events of Default
Each of the following constitutes an eveindefault under the indenture with respect to esaies of notes issued under the indenture:

(1) default in the payment of any instaght of interest on any series of notes issuedrnuhé@andenture for 30 days after
becoming due;
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(2) default in the payment of principat premium, if any) on any series of notes issusden the indenture when due;

(3) default in the performance of anyastbovenant with respect to any series of noteiragng for 90 days after notice as
provided below;

(4) if payment of any Debt of the Compatine Guarantors or any of the Company's SignifiGarbsidiaries in a principal amount
exceeding $50 million is accelerated as a resuli®failure of the Company, any Guarantor or aimjhe Company's Significant
Subsidiaries to perform any covenant or agreemapitcable to such Debt which acceleration is netieded or annulled within
60 days after written notice thereof; and

(5) certain events of bankruptcy, insakseor reorganization with respect to the Company.

If an event of default described in cla(Bethrough (4) above shall occur and be continwiity respect to any series of notes outstan:
then either the trustee or the holders of at I2&%t in principal amount of the applicable serieymbeclare the principal and premium, if any,
of the notes of such series and the accrued intér@®on, if any, to be due and payable. If amewédefault described in clause (5) above
shall occur and be continuing, then the principal premium, if any, of all of the series of notesl éhe accrued interest thereon, if any, she
due and payable without any declaration or otheoadhe part of the trustee or any holders of sanyes of the notes. The indenture will
provide that the trustee shall, within 90 daysrafte occurrence of a default known to the trusgées the holders of each affected series of
notes notice of all uncured defaults known tohie(term "default" to mean the events specified abeithout grace periods); provided that,
except in the case of default in the payment afgipial of or interest on any series of notes, thstée shall be protected in withholding such
notice if it in good faith determines the withhaidiof such notice is in the interest of the holddrsuch affected series and so advises the
Company in writing. At any time after such declamatof acceleration has been made, the holdersydjarity in principal amount of such
series of notes, by written notice to the Compamy the trustee, may, in certain circumstancesjméssnd annul such declaration with respect
to such series of notes, provided that such résaisgould not conflict with any judgment or decraed if all existing events of default have
been cured or waived except npayment of the principal amount or premium, if aoyinterest on the notes of such series that bagrbe du
solely because of acceleration.

We will furnish to the trustee within 128ys after the end of the Company's fiscal year édreast once in each 12 month period) and at
any other reasonable time upon the demand of tis¢éetr a statement by certain officers to the effeatt to the best of their knowledge, no
default has occurred under the indenture or, ifettes been a default, specifying each such defehdt holders of a majority of the outstand
principal amount of any series of notes affecteltilvéive the right, subject to certain limitatiots direct the time, method and place of
conducting any proceeding for any remedy availabkbhe trustee or exercising any trust or powerfewad on the trustee with respect to such
series of notes, and to waive certain defaults vagpect thereto. The indenture will provide timatase an event of default shall occur and be
continuing, the trustee shall exercise such afigists and powers under the indenture, and useaire degree of care and skill in its exercise,
as a prudent man would exercise or use under tbensstances in the conduct of his own affairs. ettijo such provisions, the trustee will be
under no obligation to exercise any of its rightpowers under the indenture at the request ofodtlye holders of any series of notes unless
they first shall have offered to the trustee reabtssecurity or indemnity against the costs, egpeemnd liabilities which might be incurred by
it in compliance with such request.

Before any holder of any series of notey matitute action for any remedy, except paymensoch holder's notes when due, the holders
of not less than 25% in principal amount of theesatf such series outstanding must request thieértis take action and certain other
conditions must be met. Holders must also offergiud the trustee security or indemnity reasonahblysfactory to it against liabilities incurr
by the trustee for taking such action.
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M odification of the Indenture and Waiver

The indenture will provide that the Compating Guarantors (except that with respect to eldlis below with respect to the addition of
guarantors, the signatures of the other Guarastwl not be required) and the trustee may entersupplemental indentures without the
consent of the holders of any series of notes to:

(1) add guarantors with respect to thaiegble series of notes, including any Guarantorsp secure the notes;
(2) add covenants for the protectionhef holders of any series of notes;

(3) add any additional events of default;

(4) cure any ambiguity, omission, mistadefect or inconsistency in the indenture;

(5) to add to or change or eliminate prgvision of the indenture as shall be necessadesirable in accordance with any
amendments to the Trust Indenture Act;

(6) to supplement any of the provisiohthe indenture to such extent as shall be necg$sguermit or facilitate the defeasance
and discharge of any series of notes so long asuacty action shall not adversely affect the intsrefany holder of such series of nc
or any other series of debt securities issued timefer;

(7) to prohibit the authentication andiviery of additional series of notes;
(8) provide for uncertificated notes giddion to or in place of certificated notes subjecapplicable laws;

(9) establish the form or terms of ottlebt securities issued under the indenture andacupf any series of such other debt
securities pursuant to the indenture and to ch#mgerocedures for transferring and exchanging stizér debt securities so long as
such change does not adversely affect the holdemsyooutstanding debt securities, including theeagexcept as required by applice
securities laws);

(10) make any change to the indenturedbes not adversely affect the rights of any hotifemy series of debt securities,
including the notes;

(11) secure any series of debt securitediding the notes;
(12) evidence the acceptance of appointingat successor trustee;
(13) comply with the merger and consolidatprovisions pursuant to the indenture;

(14) in the case of subordinated debt séesyrto make any change to the provisions ofitidenture or any supplemental indent
relating to subordination that would limit or termate the benefits available to any holder of SeDiint under such provisions (but only
if each such holder of Senior Debt under such gious consents to such change);

(15) to evidence the release of any Guargnirsuant to the terms of the indenture;

(16) add to, change, or eliminate any efpithovisions of the indenture with respect to onmore series of debt securities, so long
as any such addition, change or elimination no¢mtise permitted under the indenture shall: (iYhezi apply to any debt security of ¢
series including the notes, created prior to trexetion of such supplemental indenture and entitatie benefit of such provision nor
modify the rights of the holders of any such dedatusity with respect to the benefit of such prawisior (ii) become effective only wh
there is no such prior security outstanding; or

(17) conform the indenture and/or the ntoethis "Description of the Notes."

The indenture will also contain provisigreymitting the Company, the Guarantors and thege svith the consent of the holders of not
less than a majority in aggregate principal amadint
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each series of notes affected to add any provigmrs change in any manner or eliminate any efgfovisions of, the indenture or modify in
any manner the rights of the holders of such sefie®tes so affected. However, the Company maywittiout the consent of each holder of
notes of each series so affected:

(1) extend the final maturity of suchiserof notes;
(2) reduce the principal amount (or premj if any) of such series of notes;
(3) reduce the rate or extend the timpayfment of interest on such series of notes;

(4) reduce any amount payable on redempif such series of notes or change the time athnduch series of notes may be
redeemed in accordance with indenture;

(5) impair the right of any holder of buseries of notes to institute suit for the paynuodrduch series of notes;

(6) reduce the percentage in principabant of such series of notes the consent of thednslof which is required for any such
modification;

(7) make such series of notes payabteiirency other than that stated in such serieotef)

(8) make any changes in the ranking @rity of such series of notes that would adverséfgct the holders of such series of
notes;

(9) make any change to the guarantee® iyaény Guarantors that would adversely affechtiders of such series of notes; or

(10) amend the above items or applicabié@es of the indenture providing certain rightghie majority of holders of such series
of notes.

The holders of at least a majority in pifra¢ amount of each series affected thereby théstanding, may waive compliance by the
Company and the Guarantors with certain restrigtieisions of the indenture applicable to suclesehe holders of not less than a majority
in principal amount of each series affected thettbley outstanding may waive any past default utiteeindenture applicable to such series,
except a default (a) in the payment of principalasfd premium, if any) or any interest on sucheserib) in respect of a covenant, or provision
of the indenture which cannot be modified or amend#hout the consent of the holder of each notsuzh series outstanding affected, or
(c) arising from the failure to redeem or purchagges of that series when required pursuant teetimes of the indenture.

Sinking Fund

There will not be a sinking fund for thetem
Governing Law

The indenture and the notes will be goverdmg and construed in accordance with the lawb@fState of New York.
Concerning the Trustee

Deutsche Bank Trust Company Americas igrigtee under the indenture.

We have customary banking relationships wie trustee and its affiliates. In addition, thestee may serve as trustee for other debt
securities issued by the Company from time to time.

Except during the continuance of an evéiefault, the trustee need perform only thoseedutinat are specifically set forth in the
indenture and no others, and no implied covenantbligations will be read into the indenture agaitihe trustee. In case an event of default
has occurred and is
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continuing, the trustee shall exercise those rights powers vested in it by the indenture, andhisesame degree of care and skill in their
exercise, as a prudent man would exercise or uderuhe circumstances in the conduct of his owaiiaf No provision of the indenture will
require the trustee to expend or risk its own fumdstherwise incur any financial liability in theerformance of its duties thereunder, or in the
exercise of its rights or powers, unless it receimelemnity satisfactory to it against any losahility or expense.

Book-Entry, Clearance and Settlement

The notes will be issued in the form of @nenore fully registered global notes (each aliglmote") which will be deposited with, or on
behalf of, The Depository Trust Company, New YadYlew York (the "Depositary") and registered in tleeme of Cede & Co., the Depositary's
nominee. We will not issue notes in certificatedraexcept in certain circumstances. Beneficialrgges in the global notes will be represented
through book-entry accounts of financial institascacting on behalf of beneficial owners as diegxat indirect participants in the Depositary
(the "Depositary Participants"). Investors may etedhold interests in the global notes throughegithe Depositary (in the United States), or
Clearstream Banking Luxembourg S.A. ("Clearstreamembourg”) or Euroclear Bank S.A./N.V., as operafdhe Euroclear System
("Euroclear") (in Europe) if they are participaimghose systems, or indirectly through organizaithat are participants in those systems.
Clearstream Luxembourg and Euroclear will holdriesés on behalf of their participants through costcs' securities accounts in Clearstream
Luxembourg's and Euroclear's names on the boolkeeofrespective depositaries, which in turn wéldhsuch interests in customers' securities
accounts in the depositaries' names on the bootteddepositary. At the present time, Citibank, Naats as U.S. depositary for Clearstream
Luxembourg and JPMorgan Chase Bank acts as U.8sitagy for Euroclear (the "U.S. Depositaries")nBfcial interests in the global notes
will be held in minimum denominations of $2,000 anggral multiples of $1,000 in excess thereofcépt as set forth below, the global notes
may be transferred, in whole but not in part, dolanother nominee of the Depositary or to a susmresf the Depositary or its nominee.

The Depositary has advised us that itlimaied-purpose trust company organized under teesNork Banking Law, a "banking
organization” within the meaning of the New YorkriBang Law, a member of the Federal Reserve Syseitiearing corporation” within the
meaning of the New York Uniform Commercial Coded @n'clearing agency" registered pursuant to tlegipions of Section 17A of the
Exchange Act. The Depositary holds securitiesitegtarticipants ("Direct Participants") depositiwihe Depositary. The Depositary also
facilitates the settlement among Direct Participaritsecurities transactions, such as transferplauigies, in deposited securities through
electronic computerized book-entry changes in DiRasticipants' accounts, thereby eliminating teechfor physical movement of securities
certificates. Direct Participants include secusiti®okers and dealers (which may include the undems), banks, trust companies, clearing
corporations and certain other organizations. Tepd3itary is owned by a number of its Direct Pgréints and by NYSE Euronext and the
Financial Industry Regulatory Authority, Inc. Acee® the Depositary's book-entry system is alsdate to others such as securities brokers
and dealers, banks and trust companies that ¢leargh or maintain a custodial relationship withieect Participant, either directly or
indirectly ("Indirect Participants"). The rules digpble to the Depositary and its Direct and Indirfearticipants are on file with the SEC.

Clearstream Luxembourg has advised usttismincorporated under the laws of Luxembour@ gsofessional depositary. Clearstream
Luxembourg holds securities for its participatinganizations, known as Clearstream Luxembourg@pétints, and facilitates the clearance
settlement of securities transactions between &f@mm Luxembourg participants through electronigksentry changes in accounts of
Clearstream Luxembourg participants, thereby elatiiny the need for physical movement of certifisatelearstream Luxembourg provides to
Clearstream Luxembourg participants, among otliag#h services for safekeeping, administrationardace and settlement of internationally
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traded securities and securities lending and bangvwClearstream Luxembourg interfaces with doncastarkets in several countries. As a
professional depositary, Clearstream Luxembousgligect to regulation by the Luxembourg Commisdwrthe Supervision of the Financial
Sector, also known as the Commission de Surve#lalucSecteur Financier. Clearstream Luxembourgcf@ahts are recognized financial
institutions around the world, including underwritesecurities brokers and dealers, banks, truspeaies, clearing corporations and certain
other organizations. Indirect access to Clearstrieaxembourg is also available to others, such akfierokers, dealers and trust companies
that clear through, or maintain a custodial rel&tdp with, a Clearstream Luxembourg participatitezidirectly or indirectly.

Distributions with respect to the notesdhaéneficially through Clearstream Luxembourg Wwél credited to the cash accounts of
Clearstream Luxembourg participants in accordariteitg rules and procedures, to the extent reckbsethe U.S. Depositary for Clearstream
Luxembourg.

Euroclear has advised us that it was cdeiatd@ 968 to hold securities for its participarkispwn as Euroclear participants, and to clear and
settle transactions between Euroclear participamisbetween Euroclear participants and participafintgrtain other securities intermediaries
through simultaneous electronic book-entry delivagginst payment, eliminating the need for physieavement of certificates and any risk
from lack of simultaneous transfers of securitied eash. Euroclear is owned by Euroclear Clear&yséem Public Limited Company and
operated through a license agreement by Euroclaak B.A./N.V., known as the Euroclear operator. Ebeoclear operator provides Eurocl
participants, among other things, with safekeepéulninistration, clearance and settlement, seeariéinding and borrowing and related
services. Euroclear participants include bankdyifing central banks), securities brokers and dealed other professional financial
intermediaries and may include the underwriters.

Indirect access to Euroclear is also atségl#o others that clear through or maintain aadist relationship with a Euroclear participant,
either directly or indirectly.

The Euroclear operator is regulated andnéxed by the Belgian Banking and Finance Commission

Securities clearance accounts and castuatswith the Euroclear operator are governed byTégrms and Conditions Governing Use of
Euroclear and the related Operating ProcedurdseoEtiroclear System, and applicable Belgian laWlectively referred to as the terms and
conditions. The terms and conditions govern trangsié securities and cash within Euroclear, witidls of securities and cash from Eurocl
and receipts of payments with respect to secuiiti€uroclear. All securities in Euroclear are hefda fungible basis without attribution of
specific certificates to specific securities clem@accounts. The Euroclear operator acts unde¢ethes and conditions only on behalf of
Euroclear participants, and has no record of @ti@iship with persons holding through Eurocleatipigants.

Distributions with respect to notes heladigcially through Euroclear will be credited taethash accounts of Euroclear participants in
accordance with the terms and conditions, to thergxeceived by the U.S. Depositary for Euroclear.

If the Depositary is at any time unwilliog unable to continue as depositary and a succdepasitary is not appointed by us within
90 days, we will issue the notes in definitive farmexchange for the entire global note represgrgirch notes. In addition, we may at any
time, and in our sole discretion, determine ndidue the notes represented by the global noteimsdch event, will issue notes in definitive
form in exchange for the global note representimghaotes. In any such instance, an owner of afloéalénterest in the global note will be
entitled to physical delivery in definitive form abtes represented by such global note equal ircipal amount to such beneficial interest and
to have such notes registered in its name.
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Title to book-entry interests in the notélt pass by book-entry registration of the tramsféthin the records of Clearstream Luxembourg,
Euroclear or the Depositary, as the case may tsgdardance with their respective procedures. Bertky interests in the notes may be
transferred within Clearstream Luxembourg and witBuroclear and between Clearstream Luxembourd=anakclear in accordance with
procedures established for these purposes by @lemrs Luxembourg and Euroclear. Book-entry inter@sthe notes may be transferred
within the Depositary in accordance with procedwstsiblished for this purpose by the Depositargnsfers of boolentry interests in the noi
among Clearstream Luxembourg and Euroclear anDdpesitary may be effected in accordance with pioces established for this purpose
by Clearstream Luxembourg, Euroclear and the Dégysi

Global clearance and settlement procedures

Initial settlement for the notes will be deain immediately available funds. Secondary matreeting between Depositary Participants will
occur in the ordinary way in accordance with th@@stary's rules and will be settled in immediatilable funds using the Depositary's
Same-Day Funds Settlement System. Secondary mealdgig between Clearstream Luxembourg participantsEuroclear participants will
occur in the ordinary way in accordance with thpliggble rules and operating procedures of ClegaistrLuxembourg and Euroclear and will
be settled using the procedures applicable to agioreal eurobonds in immediately available funds.

Cross-market transfers between personsrgpttrectly or indirectly through the Depositapn the one hand, and directly or indirectly
through Clearstream Luxembourg or Euroclear paaicis, on the other, will be effected through tlepasitary in accordance with the
Depositary's rules on behalf of the relevant Euaopieternational clearing system by its U.S. Deangj however, such cross-market
transactions will require delivery of instructiotosthe relevant European international clearingesyisby the counterparty in such system in
accordance with its rules and procedures and withiestablished deadlines (European time).

The relevant European international clepsystem will, if the transaction meets its setdabrequirements, deliver instructions to its L
Depositary to take action to effect final settletnem its behalf by delivering or receiving the reote the Depositary, and making or receiving
payment in accordance with normal procedures foresday funds settlement applicable to the Depgsi@learstream Luxembourg
participants and Euroclear participants may navdeinstructions directly to their respective UlBpositaries.

Because of time-zone differences, credith® notes received in Clearstream Luxembourguwoéear as a result of a transaction with a
Depositary Participant will be made during subsegsecurities settlement processing and datedubiméss day following the Depositary
settlement date. Such credits, or any transactiotiee notes settled during such processing, wilidported to the relevant Euroclear
participants or Clearstream Luxembourg participantshat business day. Cash received in Clearsttes@mbourg or Euroclear as a result of
sales of notes by or through a Clearstream Luxengpparticipant or a Euroclear participant to a Dsiaoy Participant will be received with
value on the business day of settlement in the Bitgg but will be available in the relevant Cldegam Luxembourg or Euroclear cash
account only as of the business day following setéint in the Depositary.
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MATERIAL UNITED STATESFEDERAL INCOME TAX CONSEQUENCES

The following is a general discussion @& thaterial United States federal income tax coresecgs of the purchase, ownership and
disposition of the notes. This discussion only sggolo an investor that acquires the notes purdoahis offering at the price indicated on the
cover of this prospectus supplement. This discasisibased upon the United States Internal RevEode of 1986, as amended (the "Code"),
Treasury regulations and judicial decisions andiaghtnative interpretations thereof, all as of ttete hereof and all of which are subject to
change, possibly with retroactive effect. This d&sion is limited to investors that hold the na@egapital assets for United States federal
income tax purposes. Furthermore, this discussi@s diot address all aspects of United States fidderame taxation that may be applicable
investors in light of their particular circumstascer to investors subject to special treatmeneuhthited States federal income tax law, such
as banks and other financial institutions, insueat@mpanies, regulated investment companies, sesteenvestment trusts, brokers, retirement
plans, individual retirement accounts or otherdaferred accounts, pension plans, subchapter $matigns, tax-exempt organizations, entities
that are treated as partnerships for United Sfatkesal income tax purposes and their partnerdedear traders in securities or currencies,
expatriates and former lortgrm residents, persons whose "functional currerepbdt the United States dollar and persons tblt the notes &
part of a straddle, hedge, conversion transactiarter integrated investment. Furthermore, théswsion does not address any United States
federal estate or gift tax consequences or ang,dtatal or foreign tax consequences.

The following discussion is for informatedrpurposes only and is not a substitute for chtafuplanning and advice. Investors conside
the purchase of notes should consult their owratisisors with respect to the application of thetehiStates federal income tax laws to their
particular situations, as well as any tax consegegmrising under the estate or gift tax laws eddlws of any state, local or non-United States
taxing jurisdiction, or under any applicable teeaity.

For purposes of this discussion, the tddmited States Holder" means a beneficial ownehefrtotes that is (1) an individual who is a
citizen or resident of the United States, (2) goaation or other entity treated as a corporat@riunited States federal income tax purposes, in
each case, that is created or organized in or uhddaws of the United States or any politicaldivision thereof, (3) a trust if it (i) is subjetct
the primary supervision of a United States coud #ue control of one or more United States persor{8) was in existence on August 20, 1¢
and has a valid election in effect under applicabtasury regulations to be treated as a UniteStzerson, or (4) an estate, the income of
which is subject to United States federal inconxerégardless of its source.

The term "Non-United States Holder" meabgmaeficial owner (other than a partnership fortehiStates federal income tax purposes) of
notes that is not a United States Holder.

If a partnership (including any entity earamgement treated as a partnership for UniteceStateral income tax purposes) owns notes, the
tax treatment of a partner in the partnership delbend upon the status of the partner and theitgegtiof the partnership. Partners in a
partnership that owns the notes should consult thriadvisors as to the particular United Stagelefal income tax consequences applicable to
them.

Consequencesto United StatesHolders
Additional payments

In certain circumstances (see "Descriptibthe Notes—Special Mandatory Redemption", "Dgiion of the Notes—Repurchase Upon
Change of Control Triggering Event" and "Descriptiaf the Notes—Optional Redemption™), we may begatdéd or elect to pay amounts in
excess of stated interest or principal on the ndtesy such payment is treated as a contingeyrnpat, subject to
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certain exceptions, the notes may be treated amgent payment debt instruments, in which casdithing and amount of income inclusions
and the character of income recognized may berdiftdfrom the consequences discussed herein. Ajththe issue is not free from doubt, we
intend to take the position that the possibilitysath additional amounts payable on the notes nlaeesult in the notes being treated as
contingent payment debt instruments under appkc@bdasury regulations. Therefore, we do not intertdeat the potential payment of
additional interest or the potential payment of@nium pursuant to the optional redemption, spenmmhdatory redemption or optional
repurchase provisions as part of the yield to nitof the notes. Our determination that this cogéncy is remote or incidental is binding on a
United States Holder, unless such United Statedetaxplicitly discloses to the Internal RevenueviBe (the "IRS") on its tax return for the
year during which it acquires the notes that taldng a different position. However, our positismot binding on the IRS. If the IRS take
contrary position to that described above, a UnBttes Holder may be required to accrue incomsarotes in excess of stated interest, and
to treat as ordinary income rather than capitah gaily income recognized on the taxable disposafannote. The discussion below assumes
that the notes will not be treated as contingeghyent debt instruments.

Payment of interes

It is anticipated, and this discussion asss) that the notes will be issued without origisalie discount for federal income tax purpose
such case, interest on a note will generally batéibas ordinary income at the time it is paidamraed in accordance with a United States
Holder's usual method of accounting for tax purgofe however, the notes are issued for an amiesstthan the principal amount and the
difference is more than a de minimis amount (a$cs#t in the Code), a United States Holder willrbguired to include the difference in
income as original issue discount as it accruesaordance with a constayield method based on a compounding of intere$trbehe receir
of cash payments attributable to this income.

Sale, exchange, redemption or other taxable disgosiof notes

A United States Holder will generally recae gain or loss upon the sale, exchange, redemptiother taxable disposition of a note
equal to the difference between the amount realilesd any amount attributable to accrued but uhipéérest (including original issue
discount, if any) not previously taken into incomkeich will be treated as a payment of that intgrepbn such sale, exchange, redemption or
other taxable disposition and such United Statddéts adjusted tax basis in the note. A UnitedeStalolder's adjusted tax basis in a note will
generally be equal to the amount paid for the mateeased by accrued but unpaid interest (includigjnal issue discount, if any) taken into
income and decreased by any principal paymentsviestevith respect to a note. Any gain or loss retogd on a taxable disposition of the r
will be capital gain or loss. If, at the time okthale, exchange, redemption or other taxable siigpo of the note, a United States Holder is
treated as holding the note for more than one wemh gain or loss will generally be long-term ¢alpjain or loss. Otherwise, such gain or loss
will generally be short-term capital gain or losider current law, for certain categories of norposate United States Holders (including
individuals), long-term capital gain generally igct to tax at a reduced rate of taxation. A ethiBtates Holder's ability to deduct capital
losses may be limited.

Medicare tax

For taxable years beginning after Decen3fie2012, a United States Holder that is an indiaidr estate, or a trust that does not fall ir
special class of trusts that is exempt from surhwvéll be subject to a 3.8% tax on the lesserldftlie United States Holder's "net investment
income” for the relevant taxable year and (2) tkeess of the United States Holder's modified adpigross income
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for the taxable year over a certain threshold (tiicthe case of individuals will be between $128,and $250,000 depending on the
individual's circumstances). Net investment incayaaerally includes interest income and net gaims fthe disposition of the notes, unless
such interest income or net gains are deriveddrotdinary course of the conduct of a trade orrimss (other than a trade or business that
consists of certain passive or trading activitiéfisd. United States Holder is an individual, estatérust, it should consult its tax advisor
regarding the applicability of the Medicare taxirtoome and gains in respect of its investment énribtes.

Information reporting and backup withholding ta:

Information reporting requirements gengrallll apply to payments of interest on the noted & the proceeds from a sale of notes unless
a United States Holder is an exempt recipient. Bpakithholding will apply to those payments if aitéwl States Holder fails to provide its
correct taxpayer identification number, or certfion of exempt status, or if the United Statesddois notified by the IRS that it has failed to
report in full payments of interest and dividenddme. Any amounts withheld under the backup wittiimgl rules will be allowed as a refund
or a credit against a United States Holder's fddiecame tax liability, provided the required infoation is timely furnished to the IRS.

Consequencesto Non-United States Holders
Stated interes

Subject to the discussions below concerbinckup withholding and the FATCA legislation (aided below), a Non-United States
Holder generally will not be subject to United &tafederal income or withholding tax on paymentsitarest on the notes provided that the
Non-United States Holder (A) does not actually or d¢nrdively own 10% or more of the total combineding power of all classes of our
voting stock, (B) is not a controlled foreign coration related to us directly or constructivelyahgh stock ownership, (C) is not a bank that
acquired the notes in consideration for an extensfaredit made pursuant to a loan agreementeshiato in the ordinary course of business,
and (D) satisfies certain certification requirensei@uch certification requirements will generaléyrbet if (x) the Non-United States Holder
provides its name and address, and certifies orF&t8 W-8BEN (or a substantially similar form), wngenalties of perjury, that it is not a
United States person or (y) a securities clearnggization or certain other financial institutiamslding the note on behalf of the Non-United
States Holder certifies on Form W-8IMY, under péiealof perjury, that such certification from themMUnited States Holder has been
received by it and furnishes us or our paying agetit a copy thereof. In addition, we or our payagent must not have actual knowledge or
reason to know that the beneficial owner of thesrigia United States person. If a Non-United Stdtdder cannot satisfy the requirements
outlined above, then interest on the notes willegally be subject to United States withholding aa& 30% rate unless such Non-United States
Holder provides us with (A) a properly executed IRBm W-8BEN (or other applicable form) claimingexemption from or reduction in
withholding under the benefit of an applicable imeotax treaty, or (B) IRS Form \BECI (or other applicable form) stating that instneaid ol
the notes is not subject to withholding tax becaumseeffectively connected with the conduct dfade or business in the United States.

If a Non-United States Holder is engaged trade or business in the United States. andesiten the notes is effectively connected with
the conduct of that trade or business, and, ifiredly an applicable income tax treaty, is attdile to a United States permanent
establishment or fixed base, then, although the-Noited States Holder will be exempt from the 30%hiolding tax provided the certificati
requirements discussed above are satisfied, sunHUx@ed States Holder will be subject to Unitedt8$ federal income tax on that interest on
a net-income basis in the same manner as if suchUNited States Holder were a United States Haddedescribed above. In addition, if a
Non-United States Holder is is a foreign corporatsunch effectively connected income may, under
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certain circumstances, be subject to an additibreaich profits tax at a 30% rate, or such lower eat may be specified under an applicable
income tax treaty.

Disposition of the note:

Subject to the discussions below concerbinckup withholding and the FATCA legislation (aided below), a Non-United States
Holder will not be subject to United States fedémabme tax with respect to gain recognized ordibposition of the notes unless:

. the gain is effectively connected with the concafcd United States trade or business (and, whenmecame tax treaty applies, is
attributable to a Untied States permanent estahbsth or fixed base); or

. the Nor-United States Holder is an individual who is préserthe United States for 183 or more days intth@ble year an
certain other conditions are satisfied.

A Non-United States Holder described infitrst bullet point above will generally be subjéstUnited States federal income tax on that
gain on a net-income basis in the same mannersaslif Non-United States Holder were a United Stdtdder as described above. In addition,
if a Non-United States Holder is a foreign corpianmat such effectively connected income may, unéetain circumstances, be subject to an
additional branch profits tax at a 30% rate, othslaever rate as may be specified under an appkcigome tax treaty.

If a Non-United States Holder is describethe second bullet point above, any gain realizech the sale, exchange, redemption,
retirement or other taxable disposition of the satdl be subject to United States federal incomedt a 30% rate (or lower applicable treaty
rate), which may be offset by certain United Stamsrce capital losses.

Information reporting and backup withholding ta:

We must report annually to the IRS and Moa-United States Holder the amount of interesd pathe Non-United States Holder and the
amount of tax, if any, withheld with respect toIsuaterest. Unless the Non-United States Holderplms with certification procedures to
establish that the Non-United States holder isandhited States person, information returns may laésfiled with the IRS in connection with
the proceeds from a sale or other dispositionrafta. The IRS may make this information availabléhe tax authorities in the country in
which the Non-United States Holder is a resident.

In addition, a Non-United States Holder rbaysubject to backup withholding with respectigiest payments on a note or the proceeds
from disposition of a note, unless, generally,Mtos-United States Holder certifies under penakiiegerjury (usually on IRS Form W-8BEN)
that the Non-United States Holder is not a Unit&ates person or the Non-United States Holder otiserestablishes an exemption.

Additional rules relating to informationp@rting requirements and backup withholding taxhwéspect to the payment of proceeds from
the disposition of a note are as follows:

. If the proceeds are paid to or through the UniteedeS office of a broker, a Non-United States Holginerally will be subject to
backup withholding tax and information reportindasgs the Non-United States Holder certifies undegrafties of perjury that it
is not a United States person (usually on an IRWR-8BEN) or otherwise establishes an exemption.

. If the proceeds are paid to or through a non-Un8tades office of a broker that is not a United&tgerson and does not have

one of certain specified United States connectiai$on-United States Holder generally will not béjsct to backup
withholding tax or information reporting.
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. If the proceeds are paid to or through a non-UnBtades office of a broker that is a United Statson or that has one of the
specified United States connections, a Non-UnittieS Holder generally will be subject to infornoatreporting (but generally
not backup withholding tax) unless the Non-Uniteat& Holder certifies under penalties of perjinat it is not a United States
person (usually on an IRS Form W-8BEN) or otherv@isgblishes an exemption.

Any amounts withheld under the backup walbing tax rules will be allowed as a refund oredit against the NokHited States Holdel
United States federal income tax liability, provddée required information is furnished to the IRS.

Legislation affecting taxation of notes held by through foreign entities

Legislation enacted in 2010 ("FATCA legigia™) generally imposes a withholding tax of 30%interest income paid on a debt
obligation and on the gross proceeds from the@at¢her disposition of a debt obligation paid efdecember 31, 2012 to (i) a foreign finan
institution (as the beneficial owner or as an imediary for the beneficial owner), unless suchitagon enters into an agreement with the
United States government to collect and providinéoUnited States tax authorities substantial mfation regarding United States account
holders of such institution (which would includeteén equity and debt holders of such institutiaswell as certain account holders that are
foreign entities with United States owners) or difloreign entity that is not a financial instituii (as the beneficial owner or as an intermediary
for the beneficial owner), unless such entity pdeg the withholding agent with a certification itBfing the substantial United States owners
of the entity, which generally includes any Unitidtes person who directly or indirectly owns mitian 10% of the entity. Under proposed
Treasury regulations, this new withholding tax waiit apply (i) to interest income on a debt obligathat is paid on or before December 31,
2013 or (ii) to gross proceeds from the sale oethlisposition of a debt obligation paid on or befdecember 31, 2014. Under proposed
Treasury regulations, this legislation generallil mot apply to a debt obligation outstanding onuiy 1, 2013, unless such debt obligation
undergoes a "significant modification" (within theeaning of Section 1.1001-3 of the Treasury regaiatpromulgated under the Code) after
such date. Investors are encouraged to consultthih own tax advisors regarding the implicatiofishis legislation on their investment in a
note.
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UNDERWRITING

Subject to the terms and conditions statebe underwriting agreement dated the date sfghbspectus supplement, each underwriter
named below, for whom Deutsche Bank Securitiesdnd. Morgan Stanley & Co. LLC are acting as reprege/es (the "Representatives"),
severally agreed to purchase, and we have agresaldl to that underwriter, the aggregate princgrabunt of the applicable series of notes set
forth opposite the underwriter's name in the folloyvtable:

Principal Amount of Principal Amount of Principal Amount of
2.000% Senior 3.500% Senior 5.000% Senior

Name Notes due 2017 Notes due 2022 Notes due 2042
Deutsche Bank Securities In $ 75,000,00 $ 125,000,00 $ 275,000,00
Morgan Stanley & Co. LL( 75,000,00 125,000,00 275,000,00
Merrill Lynch, Pierce, Fenner &
Smith

Incorporate 24,000,00 40,000,00 88,000,00
Barclays Capital Inc 24,000,00 40,000,00 88,000,00
J.P. Morgan Securities LL 24,000,00 40,000,00 88,000,00
UBS Securities LLC 24,000,00 40,000,00 88,000,00
Wells Fargo Securities, LL 24,000,00 40,000,00 88,000,00
BMO Capital Markets Corp 7,500,00! 12,500,00 27,500,00
Mitsubishi UFJ Securities
(USA), Inc. 7,500,00! 12,500,00 27,500,00
Rabo Securities USA, Inc 7,500,00! 12,500,00 27,500,00
TD Securities (USA) LLC 7,500,00! 12,500,00 27,500,00
Total $ 300,000,000 $ 500,000,000 $ 1,100,000,000

The underwriting agreement provides thatdhligations of the underwriters to purchase wtesiin this offering are subject to approve
legal matters by counsel and to other conditiom& Inderwriters reserve the right to withdraw, ehiec modify offers to the public and to
reject orders in whole or in part. The underwrii@ns obligated to purchase all of the notes if fheschase any of the notes. The underwriting
agreement also provides that if an underwriterulefathe purchase commitments of non-defaultingeuwriters may be increased or the
offering of the notes may be terminated.

The underwriters propose to offer eachesenf notes directly to the public at the respectiublic offering prices set forth on the cover
page of this prospectus supplement and may offeasrto certain dealers at a price that represetiseession not to exceed 0.350% of the
principal amount of the Senior Notes due 2017, @A®f the principal amount of the Senior Notes 8022 and 0.500% of the principal
amount of the Senior Notes due 2042. The undemsritey allow, and any such dealer may reallow,recession not to exceed 0.175% of the
principal amount of the Senior Notes due 2017, @2@f the principal amount of the Senior Notes 8022 and 0.250% of the principal
amount of the Senior Notes due 2042. After théahdffering of the notes to the public, the Reprasatives may change the respective public
offering prices of the notes and other selling &rm

The following table shows the underwritotigcounts and commissions that we are to pay torlderwriters in connection with this
offering (expressed as a percentage of the prihaipaunt of the applicable series of notes).

Paid by Molson Coors

Name Brewing Company

Per Senior Note due 20: 0.60(%
Per Senior Note due 20: 0.65(%
Per Senior Note due 20: 0.87%%
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We estimate that our total expenses far dffiering, other than underwriting discounts anthmissions, will be approximately
$3.6 million.

It is expected that delivery of the notek e made against payment therefor on or about B1&2012, which is the fifth business day
following the date hereof (such settlement cycledeeferred to as "T+5"). Under Rule 15t@nder the Exchange Act, trades in the secor
market generally are required to settle in thresrmss days unless the parties to any such tragtessty agree otherwise. Accordingly,
purchasers who wish to trade the notes on theadgtecing or the next succeeding business dayleéltequired, by virtue of the fact that the
notes initially will settle in T+5, to specify afternative settlement cycle at the time of any sale to prevent failed settlement. Purchase
the notes who wish to trade the notes on the dgigang or the next succeeding business day shoohsult their own advisors.

We have agreed to indemnify the underwsitggainst certain liabilities, including liabiliseinder the Securities Act, or to contribute to
payments the underwriters may be required to makause of any of those liabilities.

The underwriters and their respective iatfiis are full service financial institutions engdgn various activities, which may include
securities trading, commercial and investment bamkiinancial advisory, investment management, stment research, principal investment,
hedging, financing and brokerage activities. Cartdithe underwriters and their affiliates havenirtime to time, performed, and may in the
future perform, various financial advisory, investmbanking and commercial banking services forommpany, for which they received or
will receive customary fees and expenses. Affifadécertain of the underwriters are lenders umderexisting credit facilities, and an affiliate
of Deutsche Bank Securities Inc. serves as admatiig® agent thereunder. In addition, an affiliefé®eutsche Bank Securities Inc. serves as
administrative agent under our new Credit Agreemamd affiliates of the Representatives serve ias lpad arrangers and joint book-runners
under our new Term Loan Agreement. We expect tfitintes of certain of the underwriters will benéers under our New Credit Facilities.
The Representatives also acted as financial advisars in connection with the Acquisition.

In connection with the issuance of the aptee may enter into interest rate swap agreemttifinancial institutions, which may include
one or more of the underwriters or their affiliatesthe ordinary course of their various busineativities, the underwriters and their respective
affiliates may make or hold a broad array of inmestts and actively trade debt and equity securitieselated derivative securities) and
financial instruments (including bank loans) foeithown account and for the accounts of their qust®, and such investment and securities
activities may involve securities and/or instrunseoit our company. Certain of the underwriters eirthffiliates that have a lending relations
with us routinely hedge their credit exposure t@ossistent with their customary risk managemelfitigs. Typically, such underwriters and
their affiliates would hedge such exposure by émgeinto transactions which consist of either tlieghase of credit default swaps or the
creation of short positions in our securities, ilthg potentially the notes offered hereby. Anytsabort positions could adversely affect future
trading prices of the notes offered hereby. Theeundters and their respective affiliates may atske investment recommendations and/or
publish or express independent research viewssjper of such securities or instruments and mayatime hold, or recommend to clients
that they acquire, long and/or short positionsuichssecurities and instruments.

New I ssue of Notes

There is currently no public trading marfatany series of the notes. We have not applieddo not intend to apply to list the notes on
any securities exchange. The underwriters havesaduis that they intend to make a market in eawbssef the notes. However, they are not
obligated to do so and may discontinue any markating in the notes at any time in their sole disore Therefore, we
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cannot assure you that liquid trading marketstierriotes will develop, that you will be able td gelur notes at a particular time or that the
price you receive when you sell will be favorable.

Sales Outside the United States

The notes may be offered and sold in thi¢ddrStates and certain jurisdictions outside th&dd States in which such offer and sale is
permitted.

European Economic Arei

In relation to each Member State of theopaan Economic Area that has implemented the Pcasp®irective (each, a "Relevant
Member State"), each underwriter has representédgreed that with effect from and including théedan which the Prospectus Directive is
implemented in that Relevant Member State (theé&Rait Implementation Date") it has not made antneit make an offer of the notes to the
public in that Relevant Member State other than:

a) to any legal entity that is a qualified investordadined in the Prospectus Directive;

b) to fewer than 100 or, if the Relevant Member Skete implemented the relevant provision of the 2BD0Amending Directive,
150 natural or legal persons (other than qualifie@stors as defined in the Prospectus Directa®)permitted under the
Prospectus Directive, subject to obtaining therpramsent of the representatives for any such ;offer

C) in any other circumstances falling within Articlg)(2) of the Prospectus Directive;

provided that no such offer of notes shall requser any underwriter to publish a prospectus mmnsto Article 3 of the Prospectus Directive.
For purposes of the foregoing, the expression #er'of notes to the public" in relation to the estin any Relevant Member State means the
communication in any form and by means of suffitiaformation on the terms of the offer and theeasaib be offered so as to enable an
investor to decide to purchase or subscribe fontites, as the same may be varied in that Relétantber State by any measure implemer
the Prospectus Directive in that Relevant MembateSt'Prospectus Directive" means Directive 200&T1(and amendments thereto,
including the 2010 PD Amending Directive, to théess implemented in the Relevant Member State),iaclddes any relevant implementing
measure in the Relevant Member State; and "2018MBnding Directive" means Directive 2010/73/EU.

United Kingdom
Each underwriter has represented and adghe¢d

a) it has only communicated or caused to be commuetdcand will only communicate or cause to be comieated an invitation «
inducement to engage in investment activity (witthiea meaning of Section 21 of the Financial Ser/aed Markets Act 2000

("FSMA™) received by it in connection with the issor sale of the notes in circumstances in whitti8n 21(1) of the FSMA
does not apply to us; and

b) it has complied and will comply with all applicatpeovisions of the FSMA with respect to anythingiddy it in relation to the
notes in, from or otherwise involving the Unitedhigdom.

Hong Kong

Each underwriter has represented and adgha¢dhe notes have not been offered or soldyaldot be offered or sold, in Hong Kong by
means of any document other than (i) in circumstanehich do not constitute an offer to the publithim the meaning of the Companies
Ordinance (Cap. 32, Laws of Hong Kong), or (ii}poofessional investors" within the meaning of Securities and Futures
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Ordinance (Cap. 571, Laws of Hong Kong) and angguhade thereunder, or (iii) in other circumstamgeish do not result in the document
being a "prospectus” within the meaning of the Canigs Ordinance (Cap. 32, Laws of Hong Kong), amddvertisement, invitation or
document relating to the notes may be issued orbmag the possession of any person for the purpbssue (in each case whether in Hong
Kong or elsewhere), which is directed at, or theteots of which are likely to be accessed or rgadhe public in Hong Kong (except if
permitted to do so under the laws of Hong Kongeothan with respect to notes which are or arengied to be disposed of only to persons
outside Hong Kong or only to "professional investowithin the meaning of the Securities and Fut@edinance (Cap. 571, Laws of Hong
Kong) and any rules made thereunder.

Japan

The notes have not been and will not bésteged under the Financial Instrument and Exchdrage of Japan (the "Financial Instrument
and Exchange Law") and each underwriter has reptegend agreed that it will not offer or sell amtes, directly or indirectly, in Japan or to,
or for the benefit of, any resident of Japan (whem as used herein means any person resideapan,Jincluding any corporation or other
entity organized under the laws of Japan), or hest for re-offering or resale, directly or inditlgcin Japan or to a resident of Japan, except
pursuant to an exemption from the registration iregoents of, and otherwise in compliance with, Fireancial Instrument and Exchange Law
and any other applicable laws, regulations andstenial guidelines of Japan.

Singapore

Each underwriter has represented and adghe¢dhis prospectus supplement and the accompgupyospectus have not been registered as
a prospectus with the Monetary Authority of Singa@nd accordingly, this prospectus supplementlaadccompanying prospectus and any
other document or material in connection with tFeroor sale, or invitation for subscription or phiese, of the notes may not be circulated or
distributed, nor may the notes be offered or smidhe made the subject of an invitation for sulmimn or purchase, whether directly or
indirectly, to persons in Singapore other tharq(ign institutional investor under Section 274hef Securities and Futures Act, Chapter 289 of
Singapore (the "SFA"), (ii) to a relevant personany person pursuant to Section 275(1A) of the S#l in accordance with the conditions,
specified in Section 275 of the SFA or (iii) othé® pursuant to, and in accordance with the canttof, any other applicable provision of the
SFA, in each case subject to compliance with caditset forth in the SFA.

Where the notes are subscribed or purchaisgelr Section 275 of the SFA by a relevant pevgloich is: (a) a corporation (which is not an
accredited investor (as defined in Section 4A ef$fA)), the sole business of which is to hold stnents and the entire share capital of w
is owned by one or more individuals, each of wherari accredited investor; or (b) a trust (whereiingtee is not an accredited investor)
whose sole purpose is to hold investments and leacéficiary of the trust is an individual who isaacredited investor, shares, debentures anc
units of shares and debentures of that corporatidhe beneficiaries' rights and interest in tihastt shall not be transferable for six months ¢
that corporation or that trust has acquired thesiander Section 275 of the SFA except: (1) tonatitutional investor under Section 274 of the
SFA or to a relevant person, or any person purdwafection 275(1A) of the SFA, and in accordanite the conditions specified in
Section 275 of the SFA; (2) where no consideraiaor will be given for the transfer; or (3) by sagon of law.

Other Jurisdictions

Each underwriter has represented and adghe¢d has not offered, sold or delivered and wdlt offer, sell or deliver any of the notes
directly or indirectly or distribute this prospestsupplement and the accompanying prospectus asthey offering material relating to the
notes in or from any
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jurisdiction except under circumstances that veiult in compliance with the applicable laws arglitations thereof and that will not impc
any obligations on us except as set forth in thedeuonriting agreement.

Price Stabilization and Short Positions

In connection with the offering, the undéters may purchase and sell notes in the openehaPkirchases and sales in the open market
may include short sales, purchases to cover slsitipns and stabilizing purchases.

. Short sales involve secondary market sales byridenwriters of a greater number of notes than #reyrequired to purchase in
the offering.

. Covering transactions involve purchases of noteék@ropen market after the distribution has beenpdeted in order to cove
short positions.

. Stabilizing transactions involve bids to purchasges so long as the stabilizing bids do not exeespecified maximum.

Purchases to cover short positions andligia purchases, as well as other purchases dwitderwriters for their own accounts, may
have the effect of preventing or retarding a deciimthe market prices of the notes. They may edgse the prices of the notes to be higher
than the prices that would otherwise exist in theromarket in the absence of these transactiomsumitierwriters may conduct these
transactions in the over-the-counter market ormitse. If the underwriters commence any of theardactions, they may discontinue them at
any time.
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LEGAL MATTERS

Certain matters relating to Colorado lavl i passed upon by Faegre Baker Daniels LLP.a@enbatters relating to Delaware and New
York law will be passed upon by Kirkland & Ellis B Certain matters relating to Nova Scotia law élipassed upon for Coors International
Holdco, ULC, Molson Coors Callco ULC, Molson Co@&apital Finance ULC, and Molson Coors InternatidBaheral, ULC by Cox &
Palmer. Certain matters relating to Ontario law & passed upon for Molson Coors 2005 by McCaristyault LLP. Certain legal matters
will be passed upon for the underwriters by Weitshal & Manges LLP, New York, New York.

EXPERTS

The financial statements, financial statensehedule and management's assessment of tbéwefifiess of internal control over financial
reporting (which is included in Management's Repaortnternal Control over Financial Reporting) oblgon Coors Brewing Company
incorporated in this Prospectus by reference tAtieual Report on Form 10-K of Molson Coors Brewidgmpany for the year ended
December 31, 2011, as it relates to the finanté&@ément schedule, and the Current Report on FelknoBMolson Coors Brewing Company
dated April 26, 2012, as it relates to the finahsiatements and management's assessment of éleivefhess of internal control over financial
reporting included in Management's Report on Irge@ontrol over Financial Reporting, have beemsoiiporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent regisfarblic accounting firm, given on the authorifysaid firm as experts in auditing and
accounting.

The financial statements of MillerCoors Lir@€orporated herein by reference to the AnnualdRegn Form 10-K of Molson Coors
Brewing Company for the year ended December 311 2@ire been so incorporated in reliance on therrep&@ricewaterhouseCoopers LLP,
an independent registered public accounting firvergon the authority of said firm as experts iditing and accounting.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

We are "incorporating by reference" intis throspectus supplement and the accompanying gectspspecific documents that we filed
with the SEC, which means that we can disclose itapbinformation to you by referring you to thadecuments that are considered part of
this prospectus. Information that we file subsedjyesith the SEC will automatically update and stgegle this information. We incorporate
reference the documents listed below, and anyéudocuments that we file (other than informatiothia documents or filings that is deeme
have been furnished and not filed) with the SECeur®kction 13(a), 13(c), 14 or 15(d) of the ExcleaAgt, until the termination of the offeri
of the notes covered by this prospectus supplearahthe accompanying prospectus. This prospecpmesuent and accompanying prospe
are part of a registration statement filed with 8tC.

We are "incorporating by reference" intis forospectus supplement the following documents:

. Our Annual Report on Form -K for the fiscal year ended December 31, 2011 (idicig portions of our Proxy Statement for
2012 annual meeting of stockholders filed on Ap8&) 2012 with the SEC to the extent specificallyoirporated by reference in
such Form 10-K and as updated by our Current ReoRorm 8-K dated April 26, 2012 as to Item 8)lan

. Our Current Reports on Forn-K filed February 27, 2012, April 3, 2012 and A8, 2012

We will provide, upon written or oral regi@nd without charge, a copy of the documentgnedeo above that we have incorporated by
reference. You can request copies of such docunifgras call or write us at the following email agds or telephone number: Molson Coors
Brewing
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Company, Attention: Investor Relations, MCBClInveRelations@molsoncoors.com, or Julie Frye at (323)-2337.

This prospectus supplement and the accopmpgprospectus and the information incorporateddfgrence herein, contains summaries of
certain agreements that we have filed as exhibitatious SEC filings, as well as certain agrees#rmdt we will enter into in connection with
the offering of the notes covered by this prospestipplement and the accompanying prospectus. 83wigtions of these agreements
contained in this prospectus supplement and thenaganying prospectus or information incorporateddfgrence herein do not purport to be
complete and are subject to, or qualified in tleaitirety by reference to, the definitive agreeme@tpies of the definitive agreements will be
made available without charge to you by making itew or oral request to us.

Any statement contained herein or in a doent incorporated or deemed to be incorporatecttgrence herein shall be deemed to be
modified or superseded for purposes of this prasgesupplement and the accompanying prospectire textent that a statement contained
herein, in any other subsequently filed documeritlvhlso is or is deemed to be incorporated byresfee herein modifies or supersedes such
statement. Any such statement so modified or segexsshall not be deemed, except as so modifiedwgpetseded, to constitute a part of this
prospectus supplement and the accompanying praspect

In reliance on Rule 1Zhunder the Exchange Act, none of the Guaranttesds to file annual reports, quarterly reportsrent reports c
transition reports with the SEC. For so long asisbaer and the Guarantors rely on Rule 12h-5aefinancial information pertaining to the
Guarantors will be included in our financial staets filed with the SEC pursuant to the Exchange Ac
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Prospectus

M olson Coor s Brewing Company
Debt Securities and Guarantees

We may offer from time to time, in one ooma series, debt securities and guarantees th&kkotirge you to carefully read this prosper
and the accompanying prospectus supplement, tagetttredocuments we incorporate by reference, whidhdescribe the specific terms of
these securities, before you make your investmecisibn.

Investing in these securitiesinvolves certain risks. See" Risk Factors' in the applicable prospectus supplement and in our most
recent annual report on Form 10-K, along with the disclosurerelated to therisk factors contained in our subsequent quarterly reports
on Form 10-Q, asupdated by our subsequent filings with the Securities and Exchange Commission, which areincor porated by reference
herein.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities, or determined if this prospectusistruthful or complete. Any representation to the contrary isa criminal offense.

This prospectus may not be used to sellritees unless accompanied by a prospectus suppteme

The date of this prospectus is April 26, 2012




Table of Contents

We are responsible for the information edm¢d and incorporated by reference in this prasiseand in any prospectus supplement we
prepare or authorize. We have not authorized any@géeve you any other information, and we do mdgetresponsibility for any other
information that others may give you. If anyonevides you with different or inconsistent informatjoyou should not rely on it. If you are in a
jurisdiction where offers to sell, or solicitatioasoffers to purchase, the securities offeredHiy document are unlawful, or if you are a per
to whom it is unlawful to direct these types ofiaties, then the offer presented in this docundmes not extend to you. You should assume
that the information contained and incorporatedd§grence in this prospectus and any accompanyigppctus supplement is only accurat
of the respective dates of such documents. Alregiges to "MCBC," "we," "us," "our" and "ours" ini$ prospectus mean Molson Coors
Brewing Company and its consolidated subsidiaries.
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About This Prospectus

This prospectus is part of a registratimtesnent that we filed with the Securities and Exae Commission (the "SEC") utilizing a "sh
registration process. Under this shelf processnag sell any combination of the securities describethis prospectus in one or more
offerings. This prospectus provides you with a gahdescription of the securities we may offer. lctime we sell securities, we will provide a
prospectus supplement that will contain specifforimation about the terms of that offering. Thegmectus supplement may also add, upde
change information contained in this prospectusi Sleould read both this prospectus and any praspecipplement together with additional
information described under the heading "Where €an Find More Information."

We have filed or incorporated by refereagbibits to the registration statement of whicls giiospectus forms a part. You should read the
exhibits carefully for provisions that may be imfamt to you.

Risk Factors

You should consider carefully all of the informatiget forth in any accompanying prospectus suppiéered the documents incorporal
by reference herein and therein, unless expresslyiged otherwise, and, in particular, the risk fas described in our Annual Report on
Form 1(-K for the fiscal year ended December 31, 2011 filitti the SEC and incorporated by reference in ghisspectus. The risks descrit
in any document incorporated by reference heremrast the only ones we face, but are considerdx tine most material. There may be other
unknown or unpredictable economic, business, catiyggtregulatory or other factors that could haveterial adverse effects on our future
results. Past financial performance may not belebée indicator of future performance and histaid¢rends should not be used to anticipate
results or trends in future periods.
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Ratio of Earningsto Fixed Charges

The following ratios of earnings to fixedacges should be read in conjunction with our chdated financial statements and related notes
relating to the relevant periods included in ourr€nt Report on Form B-dated April 26, 2012 and "Management's Discussiot Analysis ¢
Financial Condition and Results of Operations"udeld in our Form 10-K for the fiscal year ended é&wsber 31, 2011, both of which are
incorporated by reference herein.

Fiscal year ended

December 31, December 25, December 26, December 28, December 30,
2011 2010 2009 2008 2007
Income from continuing
operations before
income taxes $ 774.2 $ 809.C $ 7175 $ 499.. $ 526.(
Plus: Amortization of
capitalized interes 3.1 34 4.0 4.2 4.t
Distributions from
MillerCoors(1) 457.¢ 456.1 401.1 136.t —
Distributions from
other
unconsolidated
affiliates 28.4 14.C 16.€ 7.E 9.3
Less: Equity income in
MillerCoors (457.9 (456.7) (382.0 (155.¢ —
Equity in net incomq
of other
unconsolidated
affiliates (23.2) (18.2) (6.9 (24.1) (6.€)
Capitalized interes (2.9 1.2 (2.7 (1.2 (9.5

$ 780.2 $ 807.C $ 747 $ 466.¢ $ 523.7

Fixed charges

Interest expenses, ni

of capitalized

interest 118.7 110.2 96.¢€ 119.1 134.¢
Capitalized interes 2.3 1.2 2.7 1.1 9.t
Portion of rental

representative of

interest factor(2 11.¢ 11.2 10.z 20.t 26.¢

$ 132.¢ $ 122¢ $ 109t ¢ 140.7 $ 171.2

Earnings and fixe:

charges $ 913.C $ 929.¢ $ 857.1 $ 607.t $ 694.¢
Ratio of earnings t
fixed charge: $ 69 $ 76 $ 7.8 $ 43 $ 4.1

@ Includes only distributions representing returnimrestment and classified within Cash flows froneigting activities

(2)  The portion of rent expense representing intesessiimated to be 33% of the rent expense for pepof calculating the
ratio of earnings to fixed charge

Description of Securities

This prospectus contains a summary of deerities that MCBC may sell. These summaries ateneant to be a complete description of
each security. However, this prospectus and themapanying prospectus supplement contain the materras of the securities being offered.

Description of Debt Securities

The debt securities will be our direct unsed general obligations. The debt securities vélkither senior debt securities or subordinated
debt securities. The debt securities will be issuredier one or more indentures. Senior debt seesintill be issued under a senior indenture.
Subordinated debt securities will be issued undarterdinated indenture. Each of the senior inderdand the subordinated indenture is
referred to as an indenture. The material ternangfindenture will be set forth in the applicabtegpectus supplemel
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Formsof Securities

Each debt security will be representedegitly a certificate issued in definitive form tparticular investor or by one or more global
securities representing the entire issuance ofrgiesu Certificated securities in definitive foramd global securities will be issued in registered
form. Definitive securities name you or your nonadrees the owner of the security, and in order tosfier or exchange these securities or to
receive payments other than interest or otherimtpayments, you or your nominee must physicalljvdethe securities to the trustee,
registrar, paying agent or other agent, as appgéc&ilobal securities name a depositary or its memias the owner of the debt securities
represented by these global securities. The depgsitaintains a computerized system that will ifeach investor's beneficial ownership of
the securities through an account maintained byntbestor with its broker/dealer, bank, trust compar other representative, as we explain
more fully below.

Denominations, Registrations and Transfer

Unless an accompanying prospectus supplestaties otherwise, debt securities will be represkby one or more global certificates
registered in the name of a nominee for The Depsitrust Company ("DTC"). In such case, each htddeeneficial interest in the global
securities will be shown on the records of DTC @radsfers of beneficial interests will only be eted through DTC's records.

A holder of debt securities may only exama beneficial interest in a global security fertiéicated securities registered in the holder's
name if:

. DTC notifies us that it is unwilling or unable torginue serving as the depositary for the relegéotial securities or DTC cea:
to maintain certain qualifications under the Sa@siExchange Act of 1934, as amended (the "Exahdwg’) and no successor
depositary has been appointed for 90 days; or

. we determine, in our sole discretion, that the glaecurity shall be exchangeable.

If debt securities are issued in certifchform, they will only be issued in the minimunndenination specified in the accompanying
prospectus supplement and integral multiples ofi slemomination. Transfers and exchanges of suchseebrities will only be permitted in
such minimum denomination. Transfers of debt séesrin certificated form may be registered atttiistee's corporate office or at the offices
of any paying agent appointed by us under the inslenExchanges of debt securities for an equaleagdge principal amount of debt securities
in different denominations may also be made at sucdtions.

Where You Can Find More Information

We file annual, quarterly and current répoproxy statements and other information with$iC. These SEC filings are available to the
public over the Internet at the SEC's website gt Mivww.sec.gov and our website at http://www.neolsoors.com. Information on our website
is not a part of, and we are not incorporatingdbetents of our website into, this prospectus. W@y also read and copy any document we file
with the SEC at the SEC's Public Reference Roob®@t~ Street, N.E., Washington, D.C. 20549. Pleafiehe SEC at 1-800-SEC-0330 for
further information on the public reference room.

Incor poration of Certain Documents by Reference

We are "incorporating by reference" intis forospectus specific documents that we filed WithSEC, which means that we can disclose
important information to you by referring you tam#e documents that are considered part of thippotss. Information that we file
subsequently with the SEC will automatically updatel supersede this information. We incorporatesfgrence the
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documents listed below, and any future documertisviie file (other than information in the documemtdilings that is deemed to have been
furnished and not filed) with the SEC under SecfiB(a), 13(c), 14 or 15(d) of the Exchange Actjluhe termination of the offerings of all of
the securities covered by this prospectus. Thisg®otus is part of a registration statement fil@tl the SEC.

We are "incorporating by reference" intis throspectus the following documents:

. Our Annual Report on Form 1Rfor the fiscal year ended December 31, 2011 (idicig portions of our Proxy Statement for
2012 annual meeting of stockholders filed on Ap8) 2012 (the "Proxy Statement”) with the SEC ®dRktent specifically
incorporated by reference in such Form 10-K andnasnded by our Current Report on Form 8-K datedl 26r 2012 as to
Item 8);

. Our Current Reports on Form 8-K filed February 2012, April 3, 2012 and April 26, 2012.

We will provide, upon written or oral reci@nd without charge, a copy of the documentgnedeo above that we have incorporated by
reference. You can request copies of such docunifgras call or write us at the following email aggds or telephone number: Molson Coors
Brewing Company, Attention: Investor Relations, MCIBvestorRelations@molsoncoors.com, or Julie Fty8@3) 927-2337.

This prospectus and the information incoasped by reference herein contain summaries oéicesigreements that we have filed as
exhibits to various SEC filings, as well as cer@gmeements that we will enter into in connectisththe offering of securities covered by this
prospectus. The descriptions of these agreementained in this prospectus or information incorpedaby reference herein do not purport to
be complete and are subject to, or qualified irir thetirety by reference to, the definitive agreaise Copies of the definitive agreements will
be made available without charge to you by makimgitien or oral request to us.

Any statement contained herein or in a doent incorporated or deemed to be incorporate@t®rence herein shall be deemed to be
modified or superseded for purposes of this prasigeo the extent that a statement contained hdreany other subsequently filed document
which also is or is deemed to be incorporated BBreace herein modifies or supersedes such stateAmnsuch statement so modified or
superseded shall not be deemed, except as so ewbdiid superseded, to constitute a part of thisppaius.

In reliance on Rule 12h-5 under the Excleafigt, none of the guarantors intends to file ahregorts, quarterly reports, current reports or
transition reports with the SEC. For so long asiskaer and the subsidiary guarantors rely on RRlke5, certain financial information
pertaining to the guarantors will be included im fimancial statements filed with the SEC pursuarthe Exchange Act.

I nfor mation Concer ning Forwar d-L ooking Statements

This prospectus, including the documentsiiporated by reference herein, contains "forwamking statements" within the meaning of
Section 27A of the Securities Act of 1933, as ameen(the "Securities Act"), and Section 21E of tixeltange Act. Such forward-looking
information is intended to be covered by the safdbr to "forward-looking statements" provided hg Private Securities Litigation Reform
Act of 1995. These statements may be made dirgcthis prospectus or may be incorporated in thispectus by reference to other
documents. Representatives of MCBC may also makeafo-looking statements. Forward-looking statermemé all statements other than
statements of historical fact, such as those stté&selating to overall volume trends, consumefguences, pricing trends, industry forces,
cost reduction strategies, anticipated resultscipated synergies, expectations for funding futapital expenditures and operations, debt
service capabilities, shipment levels and proflighimarket share and the sufficiency of capitdaurces. In addition, statements
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that we make in this prospectus that are not setésof historical fact may also be forward-looksigtements. Words such as "expects,"
"goals," "plans," "believes," "continues," "maygdniticipate," "seek," "estimate," "outlook," "trentd¥uture benefits," "strategies," and
variations of such words and similar expressioesiatended to identify forward-looking statements.

Forward-looking statements are subjecisiksrand uncertainties that could cause actualtsetsube materially different from those
indicated (both favorably and unfavorably). Thasks and uncertainties include, but are not limitethose described under the heading "Risk
Factors" in our annual report on Form 10-K for fiseal year ended December 31, 2011, filed withSE€ as updated by our subsequent
filings with the SEC. Caution should be taken moptace undue reliance on any such forward-lookiagements. Forward-looking statements
speak only as of the date when made and we undentakbligation to update any forward-looking statet, whether as a result of new
information, future events or otherwise excepteagiired by applicable laws and regulations.

Investors are cautioned that many of tiseiiaptions on which our forward-looking statememeskased are likely to change after our
forward-looking statements are made. Further, wg make changes to our business plans that couldllcaffect our results. We caution
investors that we do not intend to update our fodwaoking statements more frequently than quartedtwithstanding any changes in our
assumptions, changes in our business plans, aualaotperience, or other changes, and we undenalkobligation to update any forward-
looking statements.

Legal Matters

Certain matters relating to Delaware an@vN®rk law will be passed upon by Kirkland & Ellid.P.

Experts

The financial statements, financial statensehedule and management's assessment of thtweffeess of internal control over financial
reporting (which is included in Management's Repaortnternal Control over Financial Reporting) oblgon Coors Brewing Company
incorporated in this Registration Statement byrezfee to the Annual Report on Form 10-K of Molsaof3 Brewing Company for the year
ended December 31, 2011, as it relates to thediabstatement schedule, and the Current Repofoom 8-K of Molson Coors Brewing
Company dated April 26, 2012, as it relates tofitne@ncial statements and management's assessmidgt effectiveness of internal control o
financial reporting included in Management's Reparinternal Control over Financial Reporting, h&seen so incorporated in reliance on the
report of PricewaterhouseCoopers LLP, an indepen@gistered public accounting firm, given on thharity of said firm as experts in
auditing and accounting.

The financial statements of MillerCoors Lir@€orporated in this Registration Statement bgnesfice to the Annual Report on Form 10-K
of Molson Coors Brewing Company for the year enDedember 31, 2011 have been so incorporated amnezion the report of
PricewaterhouseCoopers LLP, an independent registmrblic accounting firm, given on the authorifysaid firm as experts in auditing and
accounting.
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Deutsche Bank Securities

Barclays

BofA Merrill Lynch

BMO Capital Markets

Rabo Securities

BofA Merrill Lynch

UBS I nvestment Bank

$1,900,000,000
MOLSON €oois

M olson Coor s Brewing Company
$300,000,000 2.000% Senior Notes due 2017
$500,000,000 3.500% Senior Notes due 2022

$1,100,000,000 5.000% Senior Notes due 2042

Prospectus Supplement

April 26, 2012

Joint BookRunning Managers (2017, 2022 and 2042 Nc

Joint BookRunning Manager (2017 Note

J.P. Morgan

Joint BookRunning Managers (2022 Note

Joint BookRunning Managers (2042 Note

Co-Managers (2017, 2022 and 2042 Not

Ca-Managers (2017 Note:

Morgan Stanley

Wells Fargo Securities

UBS Investment Bank

Mitsubishi UFJ Securities

TD Securities

Bar clays

Wells Fargo Securities



Ca-Managers (2022 Note:

BofA Merrill Lynch J.P.Morgan UBS I nvestment Bank

Ca-Managers (2042 Note:

Barclays J.P.Morgan Wells Fargo Securities







