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ITEM 1. Business



(a) General Development of Business

Founded in 1873 and incorporated in Colorado in31&dolph Coors Company (ACC or the Company) ishtbleling company for Coors
Brewing Company (CBC), the third-largest U.S. brewe

CBC owns Coors Distributing Company (CDC) and salvemaller subsidiaries, including Coors TransgmtaCompany; Coors Energy
Company (CEC); The Wannamaker Ditch Company andRideky Mountain Water Company, which carry proogater from nearby Clear
Creek to various CBC reservoirs in the Golden a@emrs Brewing Company International, Inc. (CB@Wyors Global, Inc. (Global); Coors
Intercontinental, Inc. (Intercontinental); and Ce&dapan Company, Ltd. (Coors Japan).

CDC owns and operates distributorships in seveeakats across the United States. CDC's 1996 opasaticcounted for approximately 5.
of CBC's total beer sales.

Through a subsidiary, CEC continues to operatesgrgasmission pipeline that provides energy to SEBDenandoah facility.

CBC, CBCI, Global, and Intercontinental own Coors\ing International C.V. (the CV), which in turmvns Coors Brewing Iberica, S.A.
(Coors Iberica) and Coors Services, S.A. Estaldishe 995, Coors Services, S.A. provides managearehtidministrative services to CBC.
The CV acts as a holding company and a financeidiabg

Some of the following statements describe the Catyipaexpectations of future products and busin&ssspfinancial results, performance,
and events. Actual results may differ materialnirthese forward-looking statements.

(b) Financial Information About Industry Segments

The Company has continuing operations in a singlastry segment, the production and marketing df-b@sed beverages.
(c) Narrative Description of Business

Coors Brewing Company - General

CBC produces and markets high-quality malt-baseetages. CBC concentrates on distinctive premiuthadrove-premium brands that
provide higher-than-average margins. Most of CB@lss are in U.S. markets; however, the Compacogrgnitted to building profitable
sales in international markets. Sales of malt teyes totaled 20 million barrels in 1996, 20.3 millbarrels in 1995, and 20.4 million barrels
in 1994. (See Item 7 for discussion of changeinme.)

Marketing

Principal products and services: CBC currently 2&$&rands in its portfolio, of which seven are pitemproducts which make up the Coors
family of beers: Coors Light; Original Coors; Codmic Ice; Coors Artic Ice Light; Coors Extra Gol@oors Dry; and Coors Cutter, a non-
alcoholic brew.

CBC also produces and markets Zima, an innovata-based, above-premium beverage, and Hermani@esapspecial premium beer with
a craft-brewed flavor without the heavy taste ghhprice of craft-brewed beers.

Through UniBev, Ltd. (UniBev), an operating unitésing on specialty and import beers, CBC offeeciity, above-premium beers,
including Winterfest; Blue Moon Honey Blonde AletuB Moon Nut Brown Ale; Blue Moon Belgian White AlBlue Moon Raspberry
Cream Ale; Blue Moon Abbey Ale; and Blue Moon HaatvBumpkin Ale, a seasonal product. Also througiBewm, CBC sells several
imported and/or licensed products, including Gedtdiéan's Irish Red, George Killian's Irish Browkle, George Killian's Irish Honey Ale,
and Steinlager. Steinlager is New Zealand's nuroherpremium beer and is distributed under licens®m Lion Nathan International of New
Zealand.

Through a foreign joint venture, CBC also produ€ass Fresh, which is distributed in South Korea.
CBC also sells popular-priced products, includirgystone, Keystone Light, Keystone Dry, Keystone é&ral Keystone Amber Light.

CBC's beverages are sold in most states, exce@dors Dry which is in limited distribution. CBC ports or produces and sells many
products overseas, which are described in greatail delow.

In 1995, CBC celebrated the grand opening of Cb@&lr ballpark in Denver, Colorado, by opening BandLot Brewery at Coors Field,
first brewery in a ballpark. This brewery, whichoigen year-round, makes a variety of specialtydard has an annual capacity of
approximately 4,000 barrel



New products/opportunities: In 1996, CBC introdu&géitlan's Irish Honey Ale, which joined Killian'sish Red and Killian's Irish Brown Al
in establishing the Irish family of brands.

Blue Moon Brewing Company (Blue Moon), an operatimit within UniBev created during 1995, supporigraduct line of unique specialty
brews that are contract-brewed by Hudepohl Schogrihd marketed by UniBev. Blue Moon introduced nee products in 1996, Blue
Moon Raspberry Cream Ale, and one in early 199deBlloon Abbey Ale.

During 1996, Memphis Brown (which was introducectarly 1996), Coorsr Red Light, Coors Special Lagad Castlemaine XXXX were
discontinued because the market performances sé thiducts did not meet expectations.

Brand names, trademarks, patents, and licenses:d®BS trademarks on all brands it produces andgrézes that consumer knowledge of
and loyalty to its brand names and trademarks itaiete CBC's long-term success. It also holds ssvy@atents, with expiration dates ranging
from 1997 to 2017, on innovative processes relaigatoduct formulae, can making, can decorating, @rtain other technical operations.
CBC receives revenue from royalties and licensassitb business is not substantially dependent goeh revenue.

Brand performance: Coors Light is CBC's best-sglbrand and has generated approximately two-tlofdts total sales volume for the past
three years. CBC's second-most-popular brand gir@tiCoors. Premium and abopeemium beers account for approximately 88% of Gl
total sales volume.

Domestic sales: The Company's highest-volume sgae€alifornia, Texas, Pennsylvania, New York, biesv Jersey, comprising 45% of
total domestic volume.

Eight geographic field business areas manage dansedés. This geographic segmentation allows GBKgetter anticipate and respond
quickly to wholesaler and consumer needs.

International business: CBC is committed to incirg#s international presence through export sdiesnsing agreements, joint ventures,
foreign production facilities.

Through its U.S. and foreign production faciliti€BC markets its products to approximately 40 im¢ional markets and to U.S. military
bases worldwide. Export sales are significantly enanofitable, on a per-barrel-basis, than domesiies.

Under an interim agreement, Molson Breweries ofddanLimited (Molson) brews and distributes Origi@alors and Coors Light in Canada
(see below). After Molson permitted Miller Brewi@pmpany (Miller) to purchase a 20% ownership irgeie Molson in 1993, CBC initiate
two legal actions regarding its licensing arrangeiméth Molson. These actions have not impactedstieeess of CBC's brands in Canada,
where Coors Light is the best- selling light b&an. October 18, 1996, an arbitration panel ruled ttha licensing agreement terminated in
1993 when Miller acquired its ownership interesMalson. This ruling returns Canadian rights toGHC brands to CBC and requires
Molson to compensate CBC for the period beginnipgil®, 1993. Although CBC believes the compensatiwarded will be significant, that
compensation cannot be quantified until the nexsisplof arbitration is completed during 1997.

Also in its ruling, the arbitration panel found tiolson had underpaid royalties from January B11%0 April 1, 1993. Thus, Molson paid
CBC $6.1 million in cash (net of $680,000 of witlding taxes) during 1996 to cover the unpaid ragalplus interest. In January 1997,
Molson filed an appeal to this phase of the artiira Management believes the appeal is withouitmer

CBC and Molson have agreed that Molson will corgibo brew and distribute CBC's products for anrintgeriod ending no earlier than J
1, 1997. Income from the interim agreement is bagexh actual CBC brand sales volume in Canadasarepbrted as gross sales in the
accompanying financial statements. Managementmoasi to work on CBC's options for future businesSanada and believes these
opportunities could provide greater financial retuthan were available under the terminated licenagreement with Molson.

Coors Japan, the exclusive importer of Coors prizdim¢o Japan and based in Tokyo, distributes, atarkand sells CBC's products in Japan,
where the Coors brand has been one of the top threign premium brands for nine years.

Since September 1992, a joint venture between GRiICSaottish Courage has brewed and/or distributeat<CExtra Gold in the United
Kingdom and Ireland. Coors Extra Gold was ratedal@est Draught Lager at the 1994 Brewing Industternational Awards in England.

Beginning in 1991, CBC formed Jinro-Coors Brewingnipany (JCBC), a joint venture with Jinro Limitefttloe Republic of Korea. CBC
owns one-third of JCBC, while Jinro Limited owng ttemaining two-thirds. JCBC began production a§<lresh in its South Korean
brewery in the second quarter of 1994. JCBC's hmgwapacity was expanded to approximately 3.6 anilbarrels in 1995. Currently, Cass
Fresh represents 20% of the South Korean markBCCXfinancial results are not included in CBQ'sficial statements, as CBC's investr
is accounted for under the cost basis of accounsinge it does not have the ability to signifidamfluence JCBC's business operations.
CBC holds a put option on its $22 million investrmenJCBC, which entitles CBC to require Jinro Lied to purchase CBC's investment at
the greater of cost or market value through Ma@®91 JCBC began production of Cass Fresh in itwémgin the second quarter of 1994 :
achieved a 20% share of the Korean market by tHeo£h996. JCBC also achieved positive operatiegtime in 1996 but has not yet been
profitable due to debt service cos



In March 1994, Coors Iberica purchased a 500,0@@chter brewery in Zaragoza, Spain, from El Aguigh. of Madrid, Spain, which is
owned 51% by Amsterdam-based Heineken, N.V. (thédisossecond-largest brewer). CBC's total investniteSpain is expected to exceed
$50 million, including the initial purchase pricadafuture operations and marketing expenditure<C @#l contract-brew El Aguila products
through 1998.

Coors Iberica brews Coors Gold for sale in Spathtae Coors Extra Gold brand for export to apprately 20 international markets. Coors
Iberica also brews Coors Light for export to thdteleh Kingdom and Ireland. El Aguila distributes €®roducts in Spain, while Coors
Iberica and El Aguila jointly manage sales and rating. This arrangement provides advantages ovmorérg products directly from U.S.
facilities. Financial results of the Zaragoza breware included in ACC's financial statements.

In early 1996, ACC established a foreign salesa@ion, Coors Export Ltd., to take advantage wbfable U.S. tax laws involving foreign
sales.

Product distribution: A national network of 571 @mkndent distributors and four distributorships esvand operated by CDC deliver CBC
products to U.S. retail markets. Some distributqrsrate multiple branches, bringing the total nunaféJ.S. distributor/branch locations to
625. Independent distributors deliver CBC prodamtsome export/international markets under cetteémsing and distribution agreements.

To ensure the highest product quality, CBC monithstributors' methods of handling Coors produttss monitoring helps ensure adhere
to proper refrigeration and rotation guidelines@BC's malt beverages at both wholesale and tetations. Distributors are required to
replace CBC products if consumer sales have natroed within prescribed time frames.

Transportation

Given the location of its three production faadlgiin the U.S., CBC must ship its products a graefistance than most competitors. By
packaging some products in the Memphis and Shemdni@ailities, CBC achieves more efficient proddistribution and reduced freight
costs to certain markets. Major competitors havéiphe breweries from which to deliver productsetaby incurring lower transportation
costs than CBC.

Burlington Northern, Inc. transports approximaté8#6 of the products packaged at CBC's Golden fat¢diDenver. From there, various
railroads ship the products to satellite redistiucenters and distributors throughout the cqurifthe railcars assigned to CBC are specially
built and insulated to keep Coors products coldoerte.

CBC currently uses 18 strategically located satetkdistribution centers to transfer its proddiais railcars to trucks for shipment to
distributors. In 1996, approximately 73% of totlecar volume of packaged product from Golden maedugh the satellite redistribution
centers.

As noted above, CBC relies heavily upon rail dsttion of its products. Any disruption by strike wid impact CBC more than its major
competitors, but, in management's opinion, theafssuch disruption appears very low.

The remaining 32% of products packaged in Goldeshigped by truck and intermodal (piggyback) disetd distributors. Transportation
vehicles are also refrigerated or insulated to KBBE's malt beverages at proper temperatures whitansit.

Operations

Production/packaging capacity: CBC currently hasardomestic production facilities. It owns andrapes the world's largest single-site
brewery in Golden, Colorado; a packaging and brgacility in Memphis, Tennessee; and a packagimydistribution facility near Elkton,
Virginia (referred to as the Shenandoah facility).

The Golden brewery is the source location for edhids with the Coors name except for Coors Culieproximately 65% of CBC's beer is
packaged in Golden; substantially all of the rerdairis shipped in bulk from the Golden breweryh® Memphis and Shenandoah facilities
for blending, finishing, and packaging.

The Memphis facility currently packages all produexported from the United States and brews ankibgas Zima, Killian's Irish Honey Al
and Coors Cutter. Depending on product mix and etasgportunities, the full utilization of brewinggacity in Memphis may or may not
require additions to plant and equipment.

The Shenandoah facility currently packages ce@®8 products for distribution to Eastern marketd eould be expanded, if necessary.

At the end of 1996, CBC had approximately 25 milltmarrels of annual brewing capacity and 30 milli@nrels of annual packaging capac
Current capacity depends upon product mix and rhaypge with shifting consumer preferences for spebifands and/or packages. CBC's
three facilities provide sufficient brewing and paging capacity to meet foreseeable consumer derniddproliferation of products and
packages creates logistical challenges for CB®@edisas for the industry



Most of CBC's aluminum can, end, glass bottle, madt requirements are produced in owned facilitiefacilities operated by joint ventures
in which CBC is a partner. CBC has arranged fofigeht container supplies with its joint venturarmers and has sufficient malting facilit
to fulfill its current and projected requirements.

Container manufacturing facilities: CBC owns a g@mufacturing facility, which produces approximgt&l6 billion aluminum cans per yei
and an aluminum can end manufacturing facility,clhprovides CBC aluminum ends and tabs. Total doetassets comprise approximat
10.2% of CBC's properties. In 1994, CBC and Amerisational Can Company (ANC) formed a joint venttr@roduce beverage cans and
ends at CBC's manufacturing facilities for sal€®C and outside customers. The joint venture'girtitrm is seven years but can be
extended for two additional three-year terms. Tietjventure has improved the technology and eatiian of both facilities and has enhanced
this investment's return. In 1996, CBC purchasem@pmately 96% of the cans produced. The jointtusmis committed to supplying 100%
of the Golden facility's can and end requirements.

In June 1995, CBC and Anchor Glass Container Catfmor (Anchor) established a joint venture parthigrsthe Rocky Mountain Bottle
Company (RMBC), to produce glass bottles at the @BSs manufacturing facility. The joint ventureshawered unit costs, increased out
and created efficiencies at the glass plant. CB@ritiuted approximately $16.2 million in machineeguipment, and certain personal
property to RMBC. The partnership's initial ternil® years and can be extended for additional tvas-geriods.

In 1996, RMBC produced approximately 783 milliorttles; CBC purchased approximately 97% of the bstfiroduced. To assist in its goal
of manufacturing bottles with recycled material, CBonstructed a glass recycling facility in Wheatde, Colorado, in 1994 and doubled the
amount of glass the facility can recycle annud®¥BC operates the recycling facility.

Anchor declared bankruptcy in September 1996. Effed-ebruary 5, 1997, Owergrockway Glass Container, Inc. (Owens) replacedhin
as CBC's partner in RMBC as a result of Anchortskbaptcy declaration and the related sale of aeraichor assets to Owens and
Consumers Packaging, Inc. Further, Owens has mglanchor as the 100% preferred supplier of botdeSBC for bottle requirements not
met by RMBC.

Other facilities: CBC owns waste treatment fa@htiwhich process waste from CBC's manufacturimgaimns and from the City of Golden.

In September 1995, CBC sold its power plant equigtraad support facilities to Trigen-Nations Ene@yyrporation, L.L.L.P. (Trigen) for
approximately $22 million. CBC has agreed to pusehfiom Trigen the electricity and steam needesptrate its Golden facilities. This 25-
year agreement also requires that significant ahipitprovements be made by Trig:

CBC continues to improve asset utilization by diirgsnon-core assets and by continuing to impraacity utilization through joint
ventures and alliances. Joint venture partnersmpscertain other outsourcing arrangements foringadtperations are being explored. If
appropriate outsourcing arrangements are not n@BIE, may have to invest in significant capital impgments for its malting operations.

Capital expansion: In 1996, the Company spent apately $63 million in capital expenditures. Whiteanagement plans to invest
appropriately in order to ensure ongoing produttigind efficiency of CBC assets, priority will bevgn to those projects the Company
believes offer returns in excess of CBC's costapital. The Company expects its capital expenditime 1997 to be approximately $85
million.

Raw Materials/Sources and Availability

CBC's beers are made with all natural ingredieamsd, its brewing cycle is one of the longest initttustry. CBC adheres to strict formulation
and quality standards in selecting its raw matem@ald believes it has sufficient access to raw maddéeand packaging supplies to meet its
quality and production requirements.

Barley, barley malt, starch, and hops: CBC use®prfetary strain of barley, developed by its agrmoists, in most of its malt beverages.
Virtually all of this barley is grown on irrigatddrmland in the western United States under conteh@greements with area farmers. CBC's
malting facility in Golden produces malt for all CBoroducts, except Zima and Blue Moon. CBC mairstaiwentory levels in owned
locations sufficient to continue production in #aeent of any disruption in barley or malt supplies.

Rice and refined cereal starch (which are interghahle in CBC's brewing process) and foreign amdestic hops are purchased from out
suppliers. Adequate inventories are maintainedtdicue production through any foreseeable disoupith supply.

Water: CBC uses naturally filtered water from umgleund aquifers to brew malt beverages at its Goldeility. Water from private deep
wells is used for brewing, final blending, and pagikg operations at plants located outside Colord¢ater quality and composition were
primary factors in all facility site selections. Wafrom CBC's sources in Golden, Memphis, and 8hdaah is ideally balanced with mine:
and dissolved solids to brew high-quality malt reges.

CBC continually monitors the quality of all the watised in its brewing and packaging processesdimpliance with its own stringent qual
standards as well as applicable federal and staterwtandards. CBC owns water rights believectadequate to meet all of its present
requirements for both brewing and industrial usesyever, it continues to acquire water rights athd \@ater reservoir capacity, as
appropriate, to provide for lo-term strategic growth plans and to sustain brewjpegrations in the event of a prolonged drou



Packaging materials: During 1996, approximately S8%6BC's malt beverages were packaged in alumicams. Approximately 39% of the
cost of malt beverages packaged in cans is theofdisé aluminum can. CBC purchases most of its @amd ends from the joint venture with
ANC. Aluminum cans for products packaged at the ldeisiplant are purchased from an outside supplier.

Glass bottles were used to package approximatély FOCBC's beverages in 1996; about half of thestds were produced by RMBC.

The remainder (12%) of the malt beverages solchdutP96 was packaged in quarter- and half-baragilsss steel kegs and two different
sizes of a plastic sphere called "The Party Ballpackaging innovation introduced by CBC in 1988.

Graphic Packaging Corporation, a subsidiary of A¢hnologies, Inc. (ACX), supplies much of the selary packaging for CBC's
products, including bottle labels and paperboaadipcts.

Supply contracts with ACX companies: When ACX wpsrsoff from ACC in 1992, CBC negotiated long-tesapply contracts with certain
ACX subsidiaries for aluminum, starch, and packggimaterials. These contracts, negotiated at mariats, were to be in effect through
1997. The aluminum contracts were canceled in 1888 the starch contract was extended in 1997néhmough 1999. The contract for
packaging materials was modified in 1997 and exddndhtil at least 1999. See Item 11, Compensatanr@ittee Interlocks and Insider
Participation for further details.

Energy: CBC purchases electricity and steam foBadklen manufacturing facilities from Trigen. CE@pplies Trigen with coal for its steam
generator system. CBC does not anticipate futueeggnsupply problems.

Seasonality of the Business

The beer industry is subject to seasonal saletufition. CBC's sales volumes are normally at togvest in the first and fourth quarters and
highest in the second and third quarters. The Coxipdiscal year is a 52- or 53-week year that emdthe last Sunday in December. The
1996 fiscal year was 52 weeks long, while fisc83 %as 53 weeks long.

Research and Project Development

CBC's research and project development expenditatate primarily to new products and packagesying processes, ingredients, and
equipment; packaging supplies; and environmentpfdvements and cost reductions in processes akagiag materials. These activities
are meant to improve the quality and value of CB@&lucts while reducing costs through more effitigrocessing and packaging technic
and equipment design, as well as improved variefieaw materials. Approximately $12.8 million, $45nillion, and $13.3 million were
spent on research and development in 1996, 19651984, respectively. The Company expects to spppdoximately $13 million on
research and project development in 1997.

To support new product development, CBC maintaifidlya equipped pilot brewery, with a 6,500-baraginual capacity, within the Golden
facility enabling CBC to brew small batches of imative products without interrupting ongoing protios and operations in the main
brewery.

Regulations

Federal laws and regulations govern the operatbbhseweries; the federal government and all stetgslate trade practices, advertising and
marketing practices, distributor relationships, asldted matters. Governmental entities also lerjous taxes, license fees, and other similar
charges and may require bonds to ensure compligitic@pplicable laws and regulations.

A number of emerging regulatory issues could impiaetCompany's business operations over the naxydars, including potential increases
in state and federal excise taxes, restrictiontheradvertising and sale of alcohol beverages, paakaging regulations and taxes, and others.

Federal excise taxes on malt beverages are cyri®&til per barrel. State excise taxes also aredatieates that ranged in 1996 from a hig
$32.65 per barrel in Alabama to a low of $0.62 lparel in Wyoming, with an average of $7.67 perdain 1996, CBC paid approximately
$379 million in federal and state excise taxesuBssantial increase in federal or state excisestavaild have a negative impact on sales and
profitability of the entire industry, including CBCBC is vigorously opposed to any increases ierfaldand/or state excise taxes and will
work diligently to ensure that its view is repretsghadequately.

Environmental

Compliance with federal, state, and local environtaklaws and regulations did not materially afféet Company's 1996 capital
expenditures, earnings, or competitive position.

The Company continues to promote the efficientafsesources, waste reduction, and pollution préeanPrograms currently under way
include recycling, down-weighting of product pac&agand, where practical, increasing the recyabedent of product packaging materials,
paper, and other supplies. Several employee taskf@ontinually seek effective ways to controldrdpus materials and to reduce emiss



and waste.
Employees and Employee Relations

The Company has approximately 5,800 full-time empés. Of CBC's three domestic production faciljtedy the Memphis plant workers
have union representation (Teamsters). In gerredatjons with employees have been satisfactory.

Competitive Conditions

Known trends and competitive conditions: Industng @ompetitive information was compiled from thédwing industry sources: Beer
Marketer's Insights and The Maxwell Consumer Repbtiile management believes these sources arélelihe Company cannot guarantee
the absolute accuracy of these numbers and estimate

1996 industry overview: The beer industry in thdteth States is highly competitive. Industry volugrewth has averaged less than 1% a
since 1991. Domestic beer industry shipments ir6lif€reased an estimated 1.4%. By contrast, 198tedtic shipments were down 1.1%
from the year before. In recent years, brewers adteenpted to gain market share through compeftiie@ng, marketing, promaotions, and
innovative packaging. In 1996, price promotions pride discounting continued to limit growth in qetce realizations for brewers, although
not as much as in 1995. It is estimated that ntwae 60% of the beer sold for consumption off-preniis1996 was sold on promotion.

Early indications point toward smaller growth int peice realizations in 1997 than in 1996. It isgible that competitors will concentrate
primarily on market share gains in 1997 insteagrofitability, which will place additional downwanatessure on pricing. Unit volume grov
for major U.S. brewers continues to depend on dgromtight beer sales, introductions of new produend expansion into international
markets.

A number of important trends continued in the Uh&r market in 1996. The first was a trend towérading up." Consumers continued to
move away from lower-priced brands to higher-pribehds, including specialty products and importthe abovepremium category. Whil
microbreweries continued to benefit from this tretingir growth rate as a group slowed in the sedwitiof 1996.

To capitalize on the trend toward specialty prodaatd craft- brewed beers, brewers continued todaote new specialty brands, but at a
slower rate than in 1995. At the end of 1996, tlveeee nearly 1,100 brands of beer in the UnitedeStaip from 675 in 1991. This
proliferation of products creates unique challerigesperations, logistics, and marketing for akbwers, distributors, and retailers.

The U.S. brewing industry also continues to consdé. In 1996, the Stroh Brewery Company acquinedtands and assets of G. Heileman
Brewing Company Inc., moving Stroh closer to CBQatal unit sales. It is important to note, howevtbat Stroh competes primarily in the
subpremium category of the industry, unlike CBCjolkamong major U.S. brewers has the highest volpeneentage in the premium and
above-premium categories.

CBC competitive position: CBC's malt beverages cet@pvith numerous above-premium, premium, low-éajgropular-priced, noralcohol
and imported brands produced by national, regidoadl, and international brewers. Nearly 88% afhéstic volume is attributable to the top
five domestic brewers: Anheuser- Busch, Inc. (AB)ilip Morris, Inc., through its subsidiary Mill&rewing Company (Miller); CBC; The
Stroh Brewery Company (now including G. Heilemaeing); and S & P Company. CBC competes most dyr@dth AB and Miller, the
dominant companies in the industry. CBC is theamedi third-largest brewer and, according to Beerkigizr's Insights estimates, accounted
for approximately 9.9% of the total 1996 U.S. bnegvindustry shipments of malt beverages (includirgorts and U.S. shipments of
imports). This compares to AB's 45.2% share andelBl 21.8% share.

Given its industry position, CBC continues to faggnificant competitive disadvantages related mnemies of scale. Besides lower
transportation costs achieved by competitors witlitipie breweries, these larger brewers also reizegeconomies of scale in advertising
expenditures because of their greater volume. GB@&xn effort to achieve and maintain national atisielg exposure, must spend substant
more per barrel of beer sold than its major congesti Significant levels of advertising are neceséar CBC to hold and increase its U.S.
market share. This, coupled with ongoing price cetitipn, puts more pressure on CBC's margins ingataon to those of CBC's principal
competitors.

ITEM 2. Properties

The Company's major facilities are:

Facility Location P roduct

Brewery/packaging Golden, CO Malt b everages/packaged
malt beverages

Packaging Elkton, VA Packag ed malt beverages

Brewery/packaging Memphis, TN Malt b everages/packaged
malt beverages

Brewery/packaging Zaragoza, Spain  Maltb everages/packaged
malt beverages

Can and end plants Golden, CO Alumin um cans and ends



Bottle plant Wheat Ridge, CO  Glass bottles
Distribution warehouse Anaheim, CA Wholes ale beer distribution
Meridian, ID
Denver, CO
Oklahoma City, OK
Tulsa, OK
San Bernardino, CA*

* Leased.

The original brewery site at Golden, which is apjimaately 2,400 acres, contains brewing, packagiag, manufacturing and related faciliti
as well as gravel deposits and water-storage tiasili

CBC's can and end plants are operated by a jonitive between CBC and ANC.
CBC's bottle plant is operated by a joint ventuzeneen CBC and Owens-Brockway Glass Container, Inc.
The distribution warehouses are held by CDC.

The Company owns 2,700 acres of land in RockingGanmty, Virginia, where the Shenandoah facilitjoisated, and 132 acres in Shelby
County, Tennessee, where the Memphis facility ¢ated.

All of the Company's facilities are well-maintainadd suitable for their respective operations.986] CBC estimates that its brewing
facilities operated at approximately 79% of the 188 wing capacity and its packaging facilitiesraped at approximately 66% of the 1997
packaging capacity. Annual production capacity wany due to product and packaging mix and seadgnali

ITEM 3. Legal Proceedings

See the Environmental section of Iltem 7 Managem&iscussion and Analysis of Financial Conditiod &esults of Operations for a
discussion of the Company's obligation for potémgenediation costs at the Lowry Landfill Superfusitk and related legal proceedings.

The Company is party to numerous other legal piogs arising from its business operations. In gacleeeding, the Company is vigorot
defending the allegations. Although the eventuato@me of the various proceedings cannot be pratlicie single such proceeding and no
group of such similar matters are expected to t@suiability that would be material to the Compé&nfinancial position or results of
operations.

ITEM 4. Submission of Matters to a Vote of SecurityHolders
None.

PART II
ITEM 5. Market for the Registrant's Common Equity and Related
Stockholder Matters

Adolph Coors Company's (ACC's) Class B common siet¢iaded over the counter and is included inNASDAQ National Market listings
with the ticker symbol "ACCOB." Daily stock pricese listed in major newspapers, generally alphehkiytiunder "CoorsB."

The approximate number of record security holdgrslass of stock at March 15, 1997 is as follows:

Title of class Number of record holders
Class A common stock, voting, All shares o f this class are
$1 par value held by the Adolph Coors, Jr. Trust
Class B common stock, non-voting,
no par value 4,943
Preferred stock, non-voting, None issued
$1 par value

The range of the high and low quotations and thieldhds paid per share on the Class B common $toaach quarter of the past two years
are shown below. The Company expects to continymgaomparable dividends in the futu



Market
High
First quarter 24 1/4
Second quarter 19 7/8
Third quarter 23 3/4
Fourth quarter 22 3/4
Market p
High
First quarter 17 1/4
Second quarter 18 1/8
Third quarter 18 3/8
Fourth quarter 231/4

ITEM 6. Selected Financial Data

(In thousands, except

per share) 1996 1995
Barrels of malt

beverages sold 20,045 20,312 2
Summary of Operations:

Net sales $1,732,233 $1,679,586 $1,66

Cost of goods sold 1,117,866 1,095,520 1,06

Marketing, general

and administrative 514,246 503,503 49

Research and project

development 12,761 15385 1

Special charges (credits) 6,341 (15,200) (1
Total operating expenses 1,651,214 1,599,208 1,55
Operating income (loss) 81,019 80,378 10
Other expense

- net 6,044 7,100
Income (loss) before

income taxes 74,975 73,278 10
Income tax expense

(benefit) 31,550 30,100 4
Income (loss) from

continuing operations $ 43,425$% 43,178$ 5
Per share of common

stock $ 114% 113%
Income (loss) from

continuing operations as a

percentage of net sales  2.5% 2.6%
Financial Position:

Working capital $ 124,194% 36,5308% (2

Properties - net  $ 814,102 $ 887,409 $ 92

Total assets* $1,362,536 $1,384,530 $1,37

Long-term debt $ 176,000 $ 195,000 % 13

Other long-term

liabilities $ 32,745% 33,435% 3

Shareholders' equity* $ 715,487 $ 695,016 $ 67

Net book value per share

of common stock* $ 18.83$% 18.21%

Total debt to total

capitalization 21.2%  24.9%

Return on average

shareholders' equity 6.2% 6.3%
Other Information:

Dividends $ 18,983% 19,066% 1
Per share of common
stock $ 050% 050%

Average number of common

shares outstanding 37,991 38,170 3
Gross profit $ 614,367 $ 584,066 $ 59
Capital expenditures $ 64,799 $ 145,797 $ 16
Depreciation, depletion,

and amortization $ 121,121 $ 122,830 $ 12
Full-time employees 5,800 6,200

Total taxes $ 459,502 $ 466,740 $ 47
Market price range of

common stock:

High $ 241/48% 231/4% 2
Low $ 163/4% 151/8% 1
1991 1990

Barrels of malt

1996
price
Low Dividends
17 3/4 $0.125
16 3/4 $0.125
17 1/2 $0.125
17 1/2 $0.125

1995
rice
Low Dividends
151/2 $0.125
151/8 $0.125
151/8 $0.125
17 $0.125

Following is ACC's selected financial data for Hays ended December 29, 1996:

1994 1993 1992
0,363 19,828 19,569

7,208 $1,586,370 $1,555,243
7,326 1,041,423 1,039,999

2,403 454,130 429,573
3,265 13,008 12,370
3,949) 122,540 -

9,045 1,631,101 1,481,942
8,163 (44,731) 73,301
3,943 12,009 14,672
4,220 (56,830) 58,629
6,100 (14,900) 22,900
8,120 $ (41,930)$ 35,729

1.52$% (1.10)$ 0.95

35% (2.6%) 2.3%
5,048)$ 7,197 $ 112,302

2,208 $ 884,102 $ 904,915
1,576 $1,350,944 $1,373,371
1,000 $ 175,000 $ 220,000

0,884 % 34,843% 52,291
4,201 $ 631,927 $ 685,445

17.59$ 1654$ 18.17
20.6% 26.3%  24.3%
8.9% (6.4%) (0.2%)
9,146 $ 19,003 $ 18,801
050$ 050% 0.50
8,283 37,989 37,561
9,882 $ 544,947 $ 515,244
0,314 $ 120,354 $ 115,450
0,793 $ 118,955 $ 114,780

6,300 6,200 7,100
2,854 $ 401,667 $ 437,089

07/8% 231/8% 227/8
43/4% 15 $ 15172

1989 1988 1987



beverages sold 19,521 19,297 1 7,698 16,534 15,658
Summary of Operations:

Net sales $1,534,948 $1,482,422 $1,37 1,406 $1,277,619 $1,172,546
Cost of goods sold 1,044,169 984,901 91 3,027 828,945 753,504
Marketing, general

and administrative 434,141 398,889 38 6,991 369,006 329,313
Research and project

development 14,252 10,196 1 0,853 11,125 11,105
Special charges 29,599 30,000 4 1,670 - --
Total operating expenses 1,522,161 1,423,986 1,35 2,541 1,209,076 1,093,922
Operating income 12,787 58,436 1 8,865 68,543 78,624
Other expense (income)

- net 4,403 5,903 2,546 (6,471) (6,022)
Income before

income taxes 8,384 52533 1 6,319 75,014 84,646
Income tax (benefit)

expense (8,700) 20,300 9,100 28,700 33,500
Income from

continuing operations $ 17,084 $ 32,233 $ 7,219% 46,314 $ 51,146
Per share of common

stock $ 046% 087%$ 0.20% 1.26% 1.40

Income from continuing
operations as a

percentage of net sales 1.1% 2.2% 05% 3.6% 4.4%
Financial Position:

Working capital $ 110,443 $ 201,043 $ 19 3,590 $196,687 $ 242,406

Properties - net  $ 933,692 $1,171,800 $1,01 2,940 $1,033,012 $ 975,781

Total assets* $1,844,811 $1,761,664 $1,53 0,783 $1,570,765 $1,456,493
Long-term debt $ 220,000 $ 110,000 - - -
Other long-term

liabilities $ 53,321% 58,011% 1 6,138% 19,367 $ 26,376

Shareholders' equity* $1,099,420 $1,091,547 $1,06 0,900 $1,062,064 $1,031,811

Net book value per share

of common stock* $ 29.33$% 29.20% 28.75% 29.00% 28.19

Total debt to total

capitalization 19.5% 9.2% 2.0% 1.7% 0.4%

Return on average

shareholders' equity 2.3% 3.6% 1.2% 4.5% 4.8%
Other Information:

Dividends $ 18,718% 18,591% 1 8,397 $ 18,311 $ 18,226

Per share of common

stock $ 050% 050% 050% 050% 0.50

Average number of common

shares outstanding 37,413 37,148 3 6,781 36,621 36,497

Gross profit $ 490,779 $ 497,521 % 45 8,379 $ 448,674 $ 419,042

Capital expenditures $ 241,512 $ 183,368 $ 14 9,616 $ 157,995 $ 199,541

Depreciation, depletion,

and amortization $ 108,367 $ 98,081 $ 12 2,439 $ 111,432 $ 99,422

Full-time employees 7,700 7,000 6,800 6,900 6,800

Total taxes $ 405,789 $ 251,606 $ 23 6,740 $ 236,683 $ 234,352

Market price range of
common stock:
High $ 241/4% 273/8% 2 43/8% 21 $ 30
Low $ 173/8% 171/8% 1 73/8% 161/2% 161/4

Note: Numbers in italics include results of diséonéd operations. *Reflects the dividend of ACX firclogies, Inc. to shareholders dur
1992.

ITEM 7. Management's Discussion and Analysis of Fiancial Condition and Results of Operations
INTRODUCTION
ACC is the holding company for Coors Brewing Comp&bBC), which produces and markets high-qualitytrhased beverages.

This discussion summarizes the significant facadiscting ACC's consolidated results of operatidigsiidity, and capital resources for the
three-year period ended December 29, 1996, anddsheuead in conjunction with the financial staéts and the notes thereto included
elsewhere in this report.

ACC's fiscal year is a 52- or 53-week year thatsemni the last Sunday in December. The 1996 fiseal was 52 weeks long, while fiscal
1995 was 53 weeks long.

Certain unusual or nonrecurring items impacted AGi@ancial results for 1996, 1995, and 1994, mgkilear evaluation of its ongoing
operations somewhat complicated. These items anenswized below.

Summary of operating resuli



For the years ended

December 29, Dece mber 31, December 25,
1996 1995 1994
(In thousands, exc ept earnings per share)
Operating income:
As reported $81,019 $80,378 $108,163
Excluding special items 87,360 65,178 94,214
Net income:
As reported 43,425 43,178 58,120
Excluding special items 47,299 33,944 49,720
Earnings per share:
As reported $1.14 $1.13 $1.52
Excluding special items $1.24 $0.89 $1.30

1996: For the 52-week fiscal year ended Decembet 296, ACC reported net income of $43.4 million$ad.14 per share. During 1996, the
Company received royalties and interest from MolBosweries of Canada Limited (Molson) in resportsthe October 1996 arbitration

ruling that Molson had underpaid royalties fromulay 1, 1991, to April 1, 1993. Further, ACC recmtdh gain from the 1995 curtailment of
certain postretirement benefits, charges for Molsdated legal expenses, and severance expensasifited work force reduction. The net
effect of these special items was a pretax chaff§®.8 million, or $0.10 per share, after tax. Wdith this net special charge, ACC would have
reported net earnings of $47.3 million, or $1.24 geare.

1995: For the 53-week fiscal year ended Decembet @5, ACC reported net income of $43.2 million$a.13 per share. In the fourth
quarter, the Company recorded a gain from the ibundat of certain postretirement benefits and aesance charge for a limited work force
reduction. The net effect of these special items avpretax credit of $15.2 million, or $0.24 peargh after tax. ACC would have reported net
income of $33.9 million, or $0.89 per share, withthis net special credit.

1994: For the 52-week fiscal year ended Decembet 254, ACC reported net income of $58.1 million$®.52 per share. During 1994, the
Company recovered some of the costs associatediveitbowry Landfill Superfund site and wrote dowertain distributor assets. The net
effect of these special items was a pretax crédt.8.9 million, or $0.22 per share, after tax. Nditit this net special credit, ACC would have
reported net income of $49.7 million, or $1.30 gleare.

Trend summary - percentage increase (decreas&p@ay, 1995, and 1994:
The following table summarizes trends in operategplts, excluding special items.

1996 1995 1994

Volume (1.3%) (0.3%) 2.7%
Net sales 3.1% 0.7% 5.1%
Average price 2.1% 1.0% 0.3%
increase

Gross profit 5.2% (2.6%) 10.1%
Operating 34.0% (30.8%) 21.1%
income

Advertising 0.5% 0.9% 20.1%
expense

General and 13.5% 2.2% (9.7%)

administrative

CONSOLIDATED RESULTS OF CONTINUING OPERATIONS - 1996 VS. 1995 AND 1995 VS. 1994 (EXCLUDING SPECIAL
ITEMS)

1996 vs. 1995: Even though unit volume decreasg¥hInet sales increased 3.1% in 1996 from 1995.dEkecase in unit volume is caused
by a shorter fiscal year in 1996; 1996 consisteS2oiveeks versus 53 weeks in 1995. On a compacalderdar basis, 1996 sales volume was
essentially unchanged from 1995. Net sales incoeims®£996 from 1995 due to price increases; loweegromotion expenses; reduced
freight charges as a result of direct shipmentettain markets; increased international salesghivbenerate higher revenue per barrel than
domestic sales; the impact of CBC's interim agreg#méh Molson; and the slight reductions in exdiaees with the increase in export sales.
Lower Zima and Artic Ice volumes and greater prtipoate Keystone volumes negatively impacted nlesgaer barrel in 1996.

Gross profit in 1996 rose 5.2% to $614.4 millioarfr 1995 due to the 3.1% increase in net salessess$ed above, offset in part by a 2.0%
increase in cost of goods sold. Cost of goods isaieéased due to cost increases in paper and ggaksging materials; abandonments of
certain capital projects; cost increases for cent@w contract- brewing arrangements; and coseasas for Japanese operations, which bega
in the fourth quarter of 1995. Total gross profésnmpacted positively in 1996 by decreases in immgwaterial costs; changes in brand mix
(specifically, increases in Coors Light volume effén part by decreases in Zima volume and inceeasKeystone volume); and slightly
favorable labor costs. Additionally, 1995 grossfipiacluded the cost of the Zima Gold terminatiemd withdrawal.

Operating income increased 34.0% to $87.4 millio996 from 1995 primarily due to the 5.2% increiasgross profit, as discussed earlier;
the 17.1% decrease in research and developmemsegeoffset partially by the 13.5% increase inegeinand administrative (G&A)
expenses. Although marketing expenses were relativehanged from 1995, the focus of such spendiag redirected from Zima and Artic
Ice to Original Coors and Coors Light. G&A expenseseased due to continued investments made iredticrand foreign sales
organizations; incentive compensation increaseseases in officers’ life insurance expenses; asge in costs of operating distributorst



(a distributorship was acquired in 1995); and iases in administrative costs for certain foreigarafions. Research and development
expenses decreased due to the planned reductibe mumber of capital projects in 1996.

Net nor-operating expenses in 1996 declined 14.9% fronb 1#2Zause of a 47.5% increase in net miscellaniaoame offset in part by a
5.4% increase in net interest expense. Increasedtiess earned on certain can-decorating technetoghused the increase in miscellaneous
income. Additionally, even though the Company rd&88 million in principal on its medium-term notsd incurred no interest charges on
its line of credit (no amounts were borrowed agdatims line of credit during 1996), net interest empe increased due to interest incurred on
the private placement Senior Notes and reductiotise amount of interest capitalized on capitajems.

The Company's effective tax rate increased to 41rB¥996 from 41.6% in 1995 primarily due to chasgecash surrender values of officers'
life insurance. Further, the 1996 effective tax rxceeded the statutory rate because of the £ffécertain non-deductible expenses and
foreign investments.

Net earnings for 1996 were $47.3 million, or $1p24 share, compared $33.9 million, or $0.89 per share, for 1995, repreimig a 39.3%
increase in earnings per share.

1995 vs. 1994: Although total unit volume declir®28%, 1995 net sales increased 0.7% from 1994 keazfufourth quarter price increase:
a few high volume states and, to a lesser extecfuse of volume increases in higher-priced intemnal markets. Lower Zima volumes
negatively impacted net sales; Zima volumes dedlagpgproximately 49% in 1995 versus 1994's natioslidut volumes.

In 1995, gross profit decreased $15.8 million aisd decreased as a percentage of net sales, dd@n8% from 36.0% in 1994. This
decrease was primarily due to significant incre&s@duminum and other packaging costs and redido®d sales volume, which has a higher
gross profit margin than other brands. Non-recgraasts from the sale of the power plant equipraedtsupport facilities, the operation of
the RMBC plant, and the write-off of obsolete pagikg supplies also impacted gross profit unfavgralbwever, container joint venture
income partially offset these costs (see Note Z@edinancial statements in Item 8).

From 1994 to 1995, operating income declined 3h&¥ause of the decrease in gross profit, as disdysgviously; a 2.3% increase in
marketing expenses, including advertising; a 2.8étease in G&A expenses; and a 16.0% increases@areh and development expenses.
The Company's efforts to strengthen the domestlaraernational sales organizations increased niackexpenses. Total advertising
expense was relatively unchanged from 1994; howeherfocus was redirected from Zima, Artic Iceg @atic Ice Light to Coors Light and
new brand introductions. Labor cost increases antirtuing efforts to develop and execute ACC'sqrenfance initiatives caused the increase
in G&A expenses. The increase in the numbers of praducts and packages being considered increasedrnch and development expenses.

Net nor-operating expense increased $3.2 million in 199%6mgared to 1994. Although ACC paid $44 million ningipal on its medium-term
notes, interest expense increased 3.5% in 1995198 due to the additional $100 million placemar$enior Notes in the third quarter of
1995. Further, miscellaneous income decreased 4&18%05 due to non-recurring gains recognizeddg4lon sales of a distributorship and
certain other investments.

The Company's effective tax rate declined in 19951.6% from 45.0% in 1994, primarily due to thfeef of a valuation allowance for a tax
loss carryforward and some non-recurring, non-texadzome items in 1995. The 1995 effective tar mtceeded the statutory rate because
of certain non-deductible expenses.

Net earnings for 1995 were $33.9 million, or $0p89 share, compared to $49.7 million, or $1.30gbare, for 1994, representing a 31.
decline in earnings per share.

LIQUIDITY AND CAPITAL RESOURCES

The Company's primary sources of liquidity are gaslvided by operating activities and external baings. As of December 29, 1996, A(
had working capital of $124.2 million, and its wash position was $110.9 million compared to $3&illon as of December 31, 1995, and
$27.2 million as of December 25, 1994. The Comgaglieves that cash flows from operations and stesni+ borrowings will be sufficient to
meet its ongoing operating requirements; scheduletipal and interest payments on indebtednesgjelid payments; and anticipated
capital expenditures of approximately $85 milliam production equipment, information systems, nepand upkeep, and environmental
compliance.

Operating activities: Net cash provided by opemtintivities was $195.1 million for 1996, $90.1 linih for 1995, and $186.4 million for

1994. The increase in cash flows provided by opegatctivities in 1996 compared to 1995 was pritgaaitributable to decreases in
inventories; moderate decreases (relative to sugmt decreases in 1995) in accounts payable asrdedt expenses and other liabilities; and
decreases in accounts and notes receivable. Theadecdn inventories primarily resulted from a leighroportion of shipments directly to
distributors rather than shipments through itsibeedistribution centers. The moderate decre@s@ccounts payable and accrued expense:
and other liabilities relative to 1995 reflects #ignificant payment of obligations to various sligms, including advertising agencies, in 19
Accounts and notes receivable declined because waie lower during the last 12 to 16 days of 119@& during the same period of 1995.
CBC's credit terms are generally 12 to 16 days.

The 1995 decrease in cash flows from operationspniagarily due to lower net income, significanttynter accounts payable and ot



liabilities, and increases in accounts and notesivable and other assets. The reduction in aceqayable reflects the payment of
obligations to various suppliers, including adweni agencies. Some of these amounts were partichigh at the end of 1994 due to new or
markedly different supplier relationships, suchitesnew container joint venture between CBC and AQtDer liabilities declined in 1995
primarily due to the payment of obligations for thewvry site and 1993 restructuring accruals. Acaswamd notes receivable increased in
1995 because of an increase in international csadhits, which was partially offset by decreasedivables from the container joint venture.
Other assets increased primarily due to increasszbtments and equity in the container joint vesgur

Investing activities: During 1996, ACC spent $5MBlion on investing activities compared to $116#lion in 1995 and $174.7 million in
1994, Capital expenditures decreased to $64.8amilli 1996 from $145.8 million in 1995 and $160.®iomn in 1994. In 1996, capital
expenditures focused on information systems andresipn of packaging capacity, while 1995 expendgdocused on upgrades and
expansion of Golden-based facilities - particuldobftling capacity. In 1994, capital expendituresused on expansion of facilities (primarily
bottling capacity) and the purchase of a breweZaragoza, Spain. Proceeds from property sales $&femillion in 1996, compared to
$44.4 million in 1995 and $4.4 million in 1994. TBempany primarily sold distribution rights in 199 oceeds from property sales in 1995
were unusually high because of the sale of the ppleat equipment and support facilities for $2&illion and certain bottleline machinery
and equipment, under a sale-leaseback transafdio$17.0 million. Intangible assets and other getieclined $0.2 million in 1996 compared
to increases of $14.8 million in 1995 and $18.7iarilin 1994. Purchases of distributorships inceebistangible assets in 1995 and 1994.

Financing activities: ACC spent $59.3 million ondncing activities during 1996 due primarily tonmipal payments on its medium-term
notes of $38.0 million, purchases of Class B comstork for $3.0 million, and dividend payments @B® million.

During 1995, the Company generated $31.0 millionash from financing activities due to the receip$100 million from a private
placement of Senior Notes, which was offset bygpal payments on medium-term notes of $44 milljurchases of Class B common
shares of $9.9 million, and dividend payments &.$Imillion.

ACC spent $67.0 million on financing activitiesif94. These activities included principal repayraam medium-term notes of $50 million
and dividend payments of $19.1 million.

Debt obligations: As of December 29, 1996, ACC $a8 million outstanding in medium-term notes. Widsh on hand, the Company repaid
principal of $38 million on these notes in 1996GnkEipal payments of $44 million in 1995 and $50liil in 1994 were funded by a
combination of cash on hand and borrowings. Fix¢erest rates on these notes range from 8.63%0%8@.Aggregate annual maturities on
outstanding notes are $17 million in 1997, $31ionillin 1998, and $40 million in 1999.

In the third quarter of 1995, ACC completed a $ifillion private placement of Senior Notes at fixaterest rates ranging from 6.76% to
6.95% per annum. The repayment schedule is $8®mil 2002 and $20 million in 2005. The proceadsf this borrowing were used
primarily to reduce debt under the revolving lifem@dit and to repay principal on the medium-terotes.

The Company's debt-to-total capitalization ratics\24.2% at the end of 1996, 24.9% at the end 05,188d 20.6% at the end of 1994.

Revolving line of credit: In addition to the meditterm notes and the private placement Senior NtdtesCompany has an unsecured,
committed revolving line of credit totaling $144lhain. From time to time, this line of credit iseds for working capital requirements and
general corporate purposes. As of December 29,,1886ull $144 million was available. For 1996, 8@net the two financial covenants
under this line of credit: a minimum tangible neirthh requirement and a debt-to- total capitalizatiequirement.

Hedging activities: As of December 29, 1996, hedgintivities consisted exclusively of hard currefanyvard contracts to directly offset h:
currency exposures. These irrevocable contragtsredied the risk to financial position and resoftperations of changes in the underlying
foreign exchange rate. Any variation in the exclearaje accruing to the contract would be directfged by an equal change in the related
obligation. Therefore, after execution of the caoty variations in exchange rates would not imgaetCompany's financial statements. AC
hedging activities and hard currency exposuresranénal. The Company does not enter into derivatimancial instruments for speculation
or trading purposes.

Stock repurchase plan: On December 20, 1996, thadlaf directors authorized the repurchase of ugttomillion of ACC's outstanding
Class B common stock during 1997. Repurchasedwifinanced by funds generated from operationhiortgerm borrowings.

OUTLOOK 1997

Following industry pricing trends, CBC raised pgdg the first quarter of 1997 in the majority tf U.S. markets. The increases in 1997 were
smaller than those achieved in 1996. AdditionaiByeral key markets, most notably Texas, did nebdba 1997 price increase. CBC
continues to be pressured by the industry pricmngrenment; 1997 price increases are expected tnialer than those in 1996. There is :
uncertainty as to the degree to which these ineseamy be eroded by price discounting and the deagrevhich these increases may impact
volume.

International income is expected to be up in 199narily due to the Company's Canadian business.d¢émpany's interim agreement with
Molson, which expires no earlier than July 1, 19&0yvides for greater earnings to the Company thgalties recognized under the
terminated licensing agreement with Molson. Managreincontinues to work on CBC's options for futuosibess in Canad



For fiscal 1997, raw material costs are expectdzbtap slightly. CBC continues to pursue improversémits operations and technology
functions to deliver cost reductions over time.

Total net interest expense is expected to be law&897 resulting from CBC's more favorable cassifam and its lower outstanding debt
relative to its 1996 financial position. Additionalitstanding common stock may be repurchased i 49%pproved by the ACC board of
directors in December 1996.

Overall, sales, marketing, and G&A expenses aahlito be up slightly in 1997. Management continteesionitor CBC's market
opportunities and invest behind its brands andatss efforts accordingly. Incremental sales anketag spending will be determined on an
opportunity-by-opportunity basis.

The effective tax rate for 1997 is not expecteddwviate materially from the 1996 rate.

In 1997, CBC has planned capital expenditures\finlg contributions to its container joint ventufescapital improvements) of
approximately $85 million. In addition to CBC's I®@@apital expenditures, incremental strategic itmests will be considered on a case-by-
case basis.

Cautionary Statement Pursuant to Safe Harbor Roméof the Private Securities Litigation Reformt A€ 1995

This report contains "forward-looking statementsthim the meaning of the federal securities lawsede forwardeoking statements includ
among others, statements concerning the Compamtytok for 1997; overall and brand-specific volutmends; pricing trends and industry
forces; cost reduction strategies and their restaltgeted goals for return on invested capita;@lmmpany's expectations for funding its 1997
capital expenditures and operations; and othegrsints of expectations, beliefs, future plans aradegjies, anticipated events or trends, and
similar expressions concerning matters that ardnistorical facts. These forward-looking statememtssubject to risks and uncertainties that
could cause actual results to differ materiallyrirthose expressed in or implied by the statements.

To improve its financial performance, the Companyshgrow premium beverage volume, achieve modést prcreases for its products, ¢
reduce its overall cost structure. The most impartactors that could influence the achievemenhee goals - and cause actual results to
differ materially from those expressed in the famvdooking statements - include, but are not lgdito, the following:

- - the inability of the Company and its distribigdo develop and execute effective marketing atessstrategies for Coors products;
- - the Company's inability to develop its Canadiaisiness more profitably than under previous gearents;

- - the potential erosion of recent price incredbesugh discounting or a higher proportion of satemulti-packs;

- - a potential shift in consumer preferences talWawer-priced products in response to price ineesa

- - a potential shift in consumer preferences afiam the premium light beer category including Cobight;

- - the intensely competitive, slow-growth natuféhe beer industry;

- - demographic trends and social attitudes thatreduce beer sales;

- - the continued growth in the popularity of misrews and other specialty beers;

- - increases in the cost of aluminum, paper pacikgp@nd other raw materials;

- - the Company's inability to reduce manufacturiingight, and overhead costs to more competitvelks;

- - changes in significant government regulatioifscting environmental compliance, income taxesl advertising or other marketing efforts
for the Company's products;

- - increases in federal or state beer excise faxes
- - increases in rail transportation rates or mfgtions of rail service;
- - potential impact of industry consolidation; and

- - risks associated with investments and operatinfioreign countries, including those relatedai@ign regulatory requirements; exchange
rate fluctuations; and local political, social, aaxbnomic factors



These and other risks and uncertainties affectiegompany are discussed in greater detail irréjpisrt and in the Company's other filings
with the Securities and Exchange Commission.

ENVIRONMENTAL

The Company was one of numerous parties namedeblyriiironmental Protection Agency (EPA) as a "ptiddlg responsible party" (PRP)
for the Lowry site, a legally permitted landfill o&d by the City and County of Denver. In 1990, @menpany recorded a special pretax
charge of $30 million for potential cleanup coditshe site.

The City and County of Denver; Waste Managemei@albrado, Inc.; and Chemical Waste Management,draught litigation in 1991 in
U.S. District Court against the Company and 37 oePs to determine the allocation of costs of lyosite remediation. In 1993, the Court
approved a settlement agreement between the Conapathe plaintiffs, resolving the Company's lidigis for the site. The Company agre
to initial payments based on an assumed presem @dl$120 million in total site remediation costarther, the Company agreed to pay a
specified share of costs if total remediation cesteeded this amount. The Company remitted itseahshare, based on the $120 million
assumption, to a trust for payment of site reméaahabbperating, and maintenance costs.

The City and County of Denver; Waste Managemei@albrado, Inc.; and Chemical Waste Management,dreexpected to implement site
remediation. The EPA's projected costs to meeatiunced remediation objectives and requiremeatbelow the $120 million assumpti
used for ACC's settlement. The Company has no netasbelieve that total remediation costs will leguadditional liability to the Compan'

In 1991, the Company filed suit against certaiitoformer and current insurance carriers, seef@agvery of past defense costs and
investigation, study, and remediation costs. Satias were reached during 1993 and 1994 with &lndlants, and, as a result, the Company
recognized a special pretax credit of $18.9 milliothe fourth quarter of 1994.

From time to time, ACC also is notified that itismay be a PRP under the Comprehensive EnvirorahBesponse, Compensation and
Liability Act (CERCLA) or similar state laws for ¢hcleanup of other sites where hazardous substhavesallegedly been released into the
environment. The Company cannot predict with cetyathe total costs of cleanup, its share of thal twost or the extent to which
contributions will be available from other partiétse amount of time necessary to complete the afesror insurance coverage. However,
based on investigations to date, the Company lediéhat any liability would be immaterial to itadincial position and results of operations
for these sites. There can be no certainty, howdiat the Company will not be named as a PRPditiadal CERCLA sites in the future, or
that the costs associated with those additiones sifill not be material.

While it is impossible to predict the Company'sraual aggregate cost for environmental and relatatlers, management believes that any
payments, if required, for these matters would be@wover a period of time in amounts that wouldb®oimaterial in any one year to the
Company's results of operations or its financiat@mnpetitive position. The Company believes adesjdatclosures have been provided for
losses that are reasonably possible. FurthereaSdmpany continues to focus on resource conservatiaste reduction, and pollution
prevention, it believes that potential future llalgs will be reduced.
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Report of Independent Accountants
To the Board of Directors and Shareholders of Adolp Coors Company:

In our opinion, the accompanying consolidated badasheets and related consolidated statementsahe shareholders' equity and cash
flows present fairly, in all material respects, fimancial position of Adolph Coors Company andsitdsidiaries at December 29, 1996, and
December 31, 1995, and the results of their opmratand their cash flows for each of the threes/gathe period ended December 29, 1¢



in conformity with generally accepted accountingngiples. These financial statements are the resipiity of the Company's management;
our responsibility is to express an opinion on ##sancial statements based on our audits. Weumdad our audits of these statements in
accordance with generally accepted auditing staisdahich require that we plan and perform the atoditbtain reasonable assurance about
whether the financial statements are free of malterisstatement. An audit includes examining, ¢@sa basis, evidence supporting the
amounts and disclosures in the financial statemastessing the accounting principles used andfis@mt estimates made by management,
and evaluating the overall financial statementg@mégtion. We believe that our audits provide aagpable basis for the opinion expressed
above.

PRICE WATERHOUSE LLP

Denver, Colorado
February 18, 1997
ADOLPH COORS COMPANY AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

For the years ended

December 29, D ecember 31, December 25,
1996 1995 1994
(In thousands , except per share data)
Sales - domestic and international $2,111,544 $2,064,802  $2,044,867
Less beer excise taxes 379,311 385,216 377,659
Net sales 1,732,233 1,679,586 1,667,208
Costs and expenses:
Cost of goods sold 1,117,866 1,095,520 1,067,326
Marketing, general
and administrative 514,246 503,503 492,403
Research and project development 12,761 15,385 13,265
Special charges (credits) (Note 9) 6,341 (15,200) (13,949)
Total 1,651,214 1,599,208 1,559,045
Operating income 81,019 80,378 108,163
Other income (expense):
Interest income 2,821 1,345 1,546
Interest expense (13,907) (11,863) (11,461)
Miscellaneous - net 5,042 3,418 5,972
Total (6,044) (7,100) (3,943)
Income before income taxes 74,975 73,278 104,220
Income tax expense (Note 5) 31,550 30,100 46,100
Net income $ 43,425 $ 43,178 $ 58,120
Net income per common share $ 114 $ 113 $ 1.52

Weighted average number of outstanding
common shares 37,991 38,170 38,283

See notes to consolidated financial statements.

ADOLPH COORS COMPANY AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

D ecember 29, December 31,
1996 1995
(In thousands)
Assets

Current assets:
Cash and cash equivalents $ 110,905 $ 32,386
Accounts and notes receivable:
Trade, less allowance for doubtful accounts

of $275 in 1996 and $30 in 1995 86,421 89,579
Affiliates 14,086 16,329
Other 13,836 10,847

Inventories:
Finished 43,477 58,486
In process 23,157 28,787

Raw materials 40,737 37,298



Packaging materials, less allowance for
obsolete inventories of $1,046 in 1996
and $1,000 in 1995

Other supplies, less allowance for obsolete
supplies of $2,273 in 1996 and $1,942 in 1995
Prepaid expenses and other assets
Deferred tax asset (Note 5)
Total current assets

Properties, at cost less accumulated
depreciation, depletion, and amortization
of $1,313,709 in 1996 and $1,219,473
in 1995 (Note 2)

Excess of cost over net assets of businesses
acquired, less accumulated amortization
of $4,778 in 1996 and $4,097 in 1995

Other assets (Note 10)

Total assets

Liabilities and Shareholders' Equity

Current liabilities:
Current portion of long-term debt (Note 4)
Accounts payable:
Trade
Affiliates
Accrued salaries and vacations
Taxes, other than income taxes
Federal and state income taxes (Note 5)
Accrued expenses and other liabilities
Total current liabilities

Long-term debt (Note 4)
Deferred tax liability (Note 5)
Postretirement benefits (Note 8)
Other long-term liabilities

Total liabilities

Commitments and contingencies
(Notes 3, 4,5, 6, 7, 8, 10, and 12)

Shareholders' equity (Notes 6 and 11):
Capital stock:
Preferred stock, non-voting, $1 par value
(authorized: 25,000,000 shares; issued: none)
Class A common stock, voting, $1
par value, (authorized and issued:
1,260,000 shares)
Class B common stock, non-voting,
no par value, $0.24 stated value
(authorized: 100,000,000 shares;
issued: 36,662,404 in 1996 and
36,736,512 in 1995)
Total capital stock

Paid-in capital
Retained earnings
Foreign currency translation adjustment

Total shareholders' equity

Total liabilities and shareholders' equity

See notes to consolidated financial statements.

13,699
121,070

36,103

24,794

9,427
416,642

814,102

21,374
110,418

$1,362,536

14,854
139,425

39,364
13,634
18,629
360,193

887,409

26,470
110,458

$1,384,530

December 29, December 31,

1996

1995

(In thousands)

$ 17,000
110,696
12,424
39,482
30,976
8,983
72,887
292,448
176,000
76,083
69,773
32,745

647,049

1,260

8,729
9,989

31,436
671,972
2,090

715,487

$1,362,536

$ 36,000
118,207
14,142
37,178
39,788
9,091
69,257
323,663
195,000
67,589
69,827
33,435

689,514

1,260

8,747
10,007

33,719
647,530
3,760

695,016

$1,384,530

ADOLPH COORS COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS



December 29,
1996

Cash flows from operating activities:
Net income $ 43,425
Adjustments to reconcile net income

to net cash provided by operating

For the years ended
December 31, December 25,

1995

1994

(In thousands)

$ 43,178 $ 58,120

activities:
Depreciation, depletion, and
amortization 121,121 122,830 120,793
Deferred income taxes 17,696 3,610 20,071
Loss on sale or abandonment of
properties and intangibles 12,535 1,274 808
Change in operating assets and
liabilities:
Accounts and notes receivable 2,232 (9,952) (30,264)
Inventories 18,076 2,135 5,627
Other assets (8,086) (16,659) (5,899)
Accounts payable (8,175) (32,180) 43,054
Accrued expenses and other
liabilities (3,712) (24,139)  (25,884)
Net cash provided by
operating activities 195,112 90,097 186,426
Cash flows from investing activities:
Additions to properties (64,799) (145,797) (160,314)
Proceeds from sale of properties
and intangibles 8,098 44,448 4,382
Additions to intangible assets (313) (11,802) (16,876)
Other 102 (3,021) (1,863)
Net cash used in investing
activities (56,912) (116,172) (174,671)
Cash flows from financing activities:
Proceeds from long-term debt -- 100,000 --
Principal payment of long-term debt (38,000) (44,000) (50,000)
Issuance of stock under stock plans 649 4,117 2,102
Purchase of stock (2,950) (9,936) --
Dividends paid (18,983) (19,066)  (19,146)
Other - (116) 24
Net cash (used in) provided
by financing activities (59,284) 30,999 (67,020)
Cash and cash equivalents:
Net increase (decrease) in cash
and cash equivalents 78,916 4,924 (55,265)
Effect of exchange rate changes on
cash and cash equivalents (397) 294 222
Balance at beginning of year 32,386 27,168 82,211
Balance at end of year $ 110,905 $ 32,386 $ 27,168

See notes to consolidated financial statements.

ADOLPH COORS COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Foreign
Common stock currency
issued Paid-in Retained translation

Class A Class B capital earnings adjustment Total

(In thousands, except per share data)

Balances, December 26, 1993 $ 1,260 $ 8,795 $3%388,444 $40 $631,927

Shares issued under stock

plans 30 2,07 2 2,102
Other 1,198 1,198
Net income 58,120 58,120

Cash dividends-$0.50 per share

Balances, December 25, 1994 1,260 8,825 39,46

Shares issued under stock

(19,146)

(19,146)

0 623,418 1,238 674,201



plans 59 4,05 8 4,117

Purchase of stock (137) (9,79 9) (9,936)
Other 2,522 2,522
Net income 43,178 43,178
Cash dividends-$0.50 per share (19,066) (19,066)
Balances, December 31, 1995 1,260 8,747 33,71 9 647,530 3,760 695,016
Shares issued under stock

plans 16 63 3 649
Purchase of stock (34) (2,91 6) (2,950)
Other (1,670) (1,670)
Net income 43,425 43,425
Cash dividends-$0.50 per share (18,983) (18,983)

Balances, December 29, 1996 $ 1,260 $ 8,729 $313&36L,972$2,090 $715,487
See notes to consolidated financial statements.
ADOLPH COORS COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1:
Summary of Significant Accounting Policies

Principles of consolidation: The consolidated ficiahstatements include the accounts of Adolph €@ompany (ACC), its principal
subsidiary, Coors Brewing Company (CBC), and thgnitg-owned and controlled domestic and foreighsdiaries of both ACC and CBC
(collectively referred to as "the Company"). Algjsificant intercompany accounts and transactions leen eliminated. The equity method
of accounting is used for the Company's 50% ordeased affiliates over which the Company has thiétglo exercise significant influence
(see Note 10). The Company has other investmenthvaine accounted for at cost.

Nature of operations: The Company is a multinatitmmewer and marketer of beer and other -based beverages. The vast majority of the
Company's volume is sold in the United States dejpendent wholesalers. The Company's internatiariaine is produced, marketed, and
distributed under varying business arrangementadirey export, direct investment, joint venturesg dicensing.

Fiscal year: The fiscal year of the Company is ads53-week period ending on the last Sunday inedbwber. Fiscal years for the financial
statements included herein ended December 29, 2B week period; December 31, 1995, a 53-wedkdheand December 25, 1994, a 52-
week period.

Concentration of credit risk: The majority of thecaunts receivable balances are from malt bevetastigbutors. The Company secures
substantially all of this credit risk with purchas®ney security interests in inventory and procepdssonal guarantees, and/or letters of
credit.

Inventories: Inventories are stated at the lowerost or market. Cost is determined by the lastiist-out (LIFO) method for substantially all
inventories.

Current cost, as determined principally on thetdins first- out method, exceeded LIFO cost by $43illion and $42.2 million at December
29, 1996, and December 31, 1995, respectively.nigutP96 and 1995, total inventory costs and quastivere reduced resulting in LIFO
liquidations, the effects of which were not materia

Properties: Land, buildings, and equipment aredtat cost. Depreciation is provided principallytbe straight-line method over the
following estimated useful lives: buildings and impements, 10 to 45 years; and machinery and eaniprB to 20 years. Accelerated
depreciation methods are generally used for incex@urposes. Expenditures for new facilities androvements that substantially extend
the capacity or useful life of an asset are cdpé#dl Start-up costs associated with manufactuentjties, but not related to construction, are
expensed as incurred. Ordinary repairs and maintenare expensed as incurred.

The Company continually evaluates its assets tesadbeir recoverability from future operationsigsiindiscounted cash flows. Impairment
would be recognized in operations if permanent dirion in value occurs.

Hedging transactions: The Company periodically rmnitgo short- term forward, future, and option traats for foreign currency and
commodities to hedge its exposure to exchange satgprice fluctuations for raw materials and fixessets used in the production of beer.
The gains and losses on these contracts are difanterecognized in cost of sales as part of tbdymt cost.

As of December 29, 1996, hedging activities cordigixclusively of hard currency forward contraotslirectly offset hard currency
exposures. These irrevocable contracts elimin&edisk to financial position and results of opienas of changes in the underlying fore



exchange rate. Any variation in the exchange reteuing to the contract would be directly offsetdyyequal change in the related obligation.
Therefore, after the execution of the contractiateins in exchange rates would not impact the Caomgjs financial statements. The
Company's hedging activities and hard currency suges are minimal. The Company does not entediativative financial instruments for
speculation or trading purposes.

Excess of cost over net assets of businesses adqiiine excess of cost over the net assets ofdsssin acquired in transactions accounte
as purchases is being amortized on a straighbtsés, generally over a 40-year period.

Advertising: Advertising costs, included in marketj general and administrative, are expensed wieadvertising first takes place.
Advertising expense was $331.9 million, $330.4 ioril] and $327.6 million for years 1996, 1995, aB84L respectively. The Company had
$10.9 million and $8.9 million of prepaid adventigiproduction costs reported as assets at Dece28b&996, and December 31, 1995,
respectively.

Environmental expenditures: Environmental expemdguhat relate to current operations are expemsedpitalized, as appropriate.
Expenditures that relate to an existing conditiansed by past operations, which do not contritutaitrent or future revenue generation, are
expensed. Liabilities are recorded when environalergsessments and/or remedial efforts are probabl¢he costs can be estimated
reasonably.

Net income per common share: Net income per conshare is based on the weighted average numbeamsbf common stoc
outstanding during each year.

Statement of Cash Flows: The Company defines agsivadents as highly liquid investments with origiimaturities of 90 days or less. The
fair value of these investments approximate thairging value. The Company's 1995 investment inrRbeky Mountain Bottle Company was
a $16.2 million non-cash transaction that is nfieoted as an investing activity in the Statemdr€ash Flows. Income taxes paid were $13.2
million in 1996, $15.8 million in 1995, and $31.0llion in 1994.

Use of estimates: The preparation of financiakstents in conformity with generally accepted actiogrprinciples requires management to
make estimates and assumptions that affect the mnoeported in the financial statements and acemryipg notes. Actual results could
differ from those estimates.

Reclassifications: Certain reclassifications hagerbmade to the 1995 and 1994 financial statenetsnform with the 1996 presentation.
NOTE 2:
Properties

The cost of properties and related accumulatedegégiion, depletion, and amortization consistsheffollowing:

As of
December 29, December 31,
1996 1995
(In thous ands)
Land and improvements $ 98,666 $ 98,404
Buildings 477,184 470,677
Machinery and equipment 1,511,665 1,436,254
Natural resource properties 10,423 10,954
Construction in progress 29,873 90,593
2,127,811 2,106,882
Less accumulated depreciation,
depletion, and amortization 1,313,709 1,219,473
Net properties $ 814,102 $ 887,409

At December 29, 1996 and December 31, 1995, priegéricluded $21.5 million and $7.5 million in unarized internally- developed and
purchased software costs, respectively. Amortinatixpense related to this software totaled $5.0amjl$2.2 million, and $1.1 million for
1996, 1995, and 1994, respectively.

Interest capitalized, expensed, and paid was ksl

For the years en ded
December 29, December 31, December 25,
1996 1995 1994



(In thousands )

Interest costs $17,057 $18,433 $17,761
Interest capitalized (3,150) (6,570) (6,300)
Interest expensed $13,907 $11,863 $11,461
Interest paid $17,711 $16,613 $21,169
NOTE 3:
Leases

The Company leases certain office facilities anerapng equipment under cancelable and non-careedaipeements accounted for as
operating leases. At December 29, 1996, the miniraggregate rental commitment under all non-cantzlabses was (in thousands): 1997,
$9,684; 1998, $5,290; 1999, $3,242; 2000, $1,906;$13,734 for years thereafter. Total rent expevese(in thousands) $11,680, $10,376,
and $11,231 for years 1996, 1995, and 1994, rasp8ct

NOTE 4:
Debt

Long-term debt consists of the following:

As of

December 29, 1996 December 31, 1995

Carrying  Fair Carrying Fair

value value value  value

(Inth ousands)

Medium-term notes $88,000 $ 94,000 $126,000 $134,000
Senior notes 100,000 101,000 100,000 106,000
Industrial development bonds 5,000 5,000 5,000 4,000
Total 193,000 200,000 231,000 244,000
Less current portion 17,000 17,000 36,000 37,000

$176,000 $183,000 $195,000 $207,000

Fair values were determined using discounted daslsfat current interest rates for similar borroggn

As of December 29, 1996, the Company had outstgriB8 million of unsecured medium-term notes. keders due semiannually in April
and October at fixed interest rates ranging fro68% to 9.05% per annum. Aggregate annual matufitiethe notes issued are $17 millior
1997, $31 million in 1998, and $40 million in 1999.

On July 14, 1995, the Company completed a $100amiprivate placement of unsecured Senior Notéiged interest rates ranging from
6.76% to 6.95% per annum. Interest on the notdagssemiannually in January and July. The Notepayable as follows: $80 million in
2002 and $20 million in 2005.

The Company is obligated to pay the principal,nesé and premium, if any, on the $5 million, GifyWWheat Ridge, Colorado Industrial
Development Bonds (Adolph Coors Company ProjectleSe1993. The bonds mature in 2013 and are setyradetter of credit. They are
currently variable rate securities with interesggiale on the first of March, June, September, aadember. The interest rate on Decembe
1996 was 4.3%.

The Company has an unsecured, committed creditgeraent totaling $144 million and as of Decemberl®®6, had all $144 million
available. This line of credit has a three-yeamténrough December 12, 1998. Fees paid underiti@of credit include a facilities fee on the
total amount of the committed credit and a commitniee, which is based on the undrawn portion eflithe of credit. The only restriction {
withdrawal is that the Company meet specific comeateria. The Company was in compliance with ¢bgenants for all years presented.
As of December 29, 1996, the Company also had appately $100 million of uncommitted credit arrangents available, of which none
was outstanding. The Company pays no commitmestftedhese uncommitted arrangements, which ai@fonds-available basis. Interest
rates are negotiated at the time of borrowing.

NOTE 5:

Income Taxes



Income tax expense includes the following currertt deferred provisions:

For they ears ended
December 29, Decem ber 31, December 25,
1996 1995 1994
(Inth ousands)
Current:

Federal $ 8878 $ 24,275  $ 19,875
State and foreign 4,976 2,215 6,154
Total current tax expense 13,854 26,490 26,029

Deferred:
Federal 12,154 6,062 16,804
State and foreign 5,542 (2,452) 3,267
Total deferred tax expense 17,696 3,610 20,071
Total income tax expense $ 31550 $ 30,100 $ 46,100

The Company's income tax expense varies from treuatexpected by applying the statutory federgbomte tax rate to income as follows:

For the years ended
December 29, Dec ember 31 December 25,
1996 1995 1994

Expected tax rate 35.0% 35.0% 35.0%
State income taxes, net of

federal benefit 4.3 4.7 5.1
Revaluation of deferred

income tax liability - -- 0.8
Effect of foreign investments 1.6 .6 (0.2)
Non-deductible expenses and losses 1.9 .8 1.3
Other, net (0.8) -- 2.2

Effective tax rate 42.0% 41.1% 44.2%

The Company's deferred taxes are composed of Hoevfiog:

As of
Decemb er 29, December 31,
1996 1995
Current deferred tax assets: (In thousands)
Deferred compensation and other
employee related $1 1,865 $ 11,491
Change in balance sheet reserves
and accruals 9,051 8,216
Other 2,054 1,583
Total current deferred tax assets 2 2,970 21,290
Current deferred tax liabilities:
Change in balance sheet reserves
and accruals 4,545 2,398
Other 8,998 263
Total current deferred tax liabilities 1 3,543 2,661
Net current deferred tax assets $ 9,427 $ 18,629
Non-current deferred tax assets:
Book in excess of tax depreciation
and amortization $ 7,895 $ 7,848
Loss on sale or write-down of assets 6,297 4,851
Deferred compensation and other
employee related 7,077 7,066
Change in balance sheet reserves
and accruals 9,006 8,851
Other employee postretirement
benefits 2 7,724 29,239
Environmental accruals 2,308 2,327
Deferred foreign losses - 4,779
Other 3,403 2,841
Total non-current deferred tax assets 6 3,710 67,802
Non-current deferred tax liabilities:
Tax in excess of book
depreciation and amortization 13 2,339 130,091
Capitalized interest 5,708 3,002
Other 1,746 2,298

Total non-current deferred tax liabilities 13 9,793 135,391



Net non-current deferred tax liabilities $ 7 6,083 $ 67,589

The Internal Revenue Service currently is examitivggfederal income tax returns for fiscal year81lthrough 1995. In the opinion of
management, adequate accruals have been providall ifccome tax matters and related interest.

The Company and ACX are parties to a tax sharimgeagent that provides for, among other thingstrésment of tax matters for periods
prior to the distribution of ACX stock and the agsinent of responsibility for adjustments as a tesududits by taxing authorities and is
designed to preserve the status of the distribwtotax-free (see Note 12).

NOTE 6:
Stock Option, Restricted Stock Award, and Employedward Plans

At December 29, 1996, the Company has four stoskedb@ompensation plans, which are described iniegrdatail below. The Company
applies APB Opinion No. 25 and related interpretagiin accounting for its plans. Accordingly, nangensation cost has been recognized for
the stock option portion of the plans. Had compgosaost been determined for the Company's stptio portion of the plans based on the
fair value at the grant dates for awards underelpdans consistent with the alternative methodas#t under FASB Statement No. 123, the
Company's net income and earnings per share wawie Ibeen reduced to the pro forma amounts indidakxv:

1996 1995
(In thousands, except
per share data)

Net income As reported $43,425 $43,178
Pro forma $42,793 $41,799

Net income per common share As reported $ 114 $ 1.13
Pro forma $ 113 $ 1.10

The weighted-average fair value of options granteder the 1990 Equity Incentive Plan during therygeb 7.21 $ 6.21

The fair value of each option grant is estimatedhendate of grant using the Black-Scholes optinaispy model with the following weighted-
average assumptions used for grants in 1996 arfsl t@8§pectively: dividend yield of 2.535% and 2.7&Xpected volatility of 26.7% for bc
years, ris-free interest rates of 5.74% and 7.93% for theD1@&n options, and expected lives of 10 and naas/for the 1990 Plan options.

1983 Plan: The 1983 non-qualified Adolph Coors CampStock Option Plan, as amended, (the 1983 Plaw)des for options to be granted
at the discretion of the board of directors. Thestions expire 10 years from date of grant. Noap#ihave been granted under this plan since
1989. At this time, the board of directors has dedinot to grant additional options under this plan

A summary of the status of the Company's 1983 Bsaof December 29, 1996, December 31, 1995, andrbleer 25, 1994, and changes
during the years ending on those dates is presdetod:

Options exercisable

at year end
Weigh ted- Weighted-
aver age average
exerc ise exercise
Shares pri ce Shares price
Outstanding at December 26, 1993 538,568  $1 5.84
Exercised 109,630 1 5.21
Forfeited 17,837 1 8.06
Outstanding at December 25, 1994 411,101 1 5.92 411,101 $15.92
Exercised 228,636 1 5.24
Forfeited 13,811 1 8.02
Outstanding at December 31, 1995 168,654 1 6.66 168,654 16.66
Exercised 100,231 1 6.54
Forfeited 18,908 2 1.97
Outstanding at December 29, 1996 49,515 1 4.85 49,515 14.85

Common stock reserved for options under the 1988 B$ of December 29, 1996, December 31, 1995)andmber 25, 1994 was 712,998
shares, 694,090 shares, and 680,279 shares, ligspect

1990 Plan: The 1990 Equity Incentive Plan (199®Eh) that became effective January 1, 1990, as@eak provides for two types of grai
stock options and restricted stock awards. Theksiptions have a term of 10 years with exercisegsriequal to fair market value on the day
of the grant. Prior to 1994, one- third of the &toption grant was vested in each of the threeessice years after the date of grant. Effective
January 1, 1994, stock options vest at 10% for §ddhcrease in fair market value of ACC stock frdate of grant, with a one-year holding
period, or vest 100% after nine years. Once a@otias vested, it is not forfeited even if the faarket value drop:



A summary of the status of the Company's 1990 &h Rk of December 29, 1996, December 31, 1995)andmber 25, 1994, and changes
during the years ending on those dates is preséelou:

Options exercisable

at year end
Weigh ted- Weighted-
aver age average
exerc ise exercise
Shares  pri ce Shares price
Outstanding at December 26, 1993 309,698 $1 5.57
Granted 530,693 1 6.25
Exercised 17,288 1 5.08
Forfeited 47,855 1 6.07
Outstanding at December 25, 1994 775,248 1 6.02 232,635 $15.44
Granted 600,561 1 6.75
Exercised 25,190 1 4.98
Forfeited 64,567 1 6.57
Outstanding at December 31, 1995 1,286,052 1 6.35 512,708 15.95
Granted 614,674 2 1.27
Exercised 107,327 1 6.26
Forfeited 70,035 1 8.84
Outstanding at December 29, 1996 1,723,364 1 8.01 846,273 16.30

Common stock reserved for options under the 199RI&nh as of December 29, 1996, December 31, 19@bDacember 25, 1994 was
3,105,844 shares, 3,650,483 shares, and 1,186 r&ss respectively.

In 1996, 45,390 shares of restricted stock wengeidsinder the 1990 El Plan. Vesting in the restdictock awards is over a three-year period
from the date of grant. The compensation cost &ssotwith these awards is amortized to expensetbeevesting period. Compensation ¢
associated with these awards was immaterial in 29@61995.

1991 Plan: In 1991, the Company adopted the Eqlotypensation Plan for Non-Employee Directors (E&hPIThe EC Plan provides for
two grants of the Company's stock: the first giautomatic and equals 20% of the director's almet@iner, and the second grant is elective
and covers all or any portion of the balance ofretiainer. A director may elect to receive his rgimg 80% retainer in cash, restricted stock,
or any combination of the two. Grants of stock \aftr completion of the director's annual terme Eompensation cost associated with the
EC Plan is amortized over the director's term. Camsgtion cost associated with this plan was imnzier1996 and 1995.

1995 Supplemental Compensation Plan: In 1995, trapany adopted a supplemental compensation placdkars substantially all its
employees. Under the plan, management is allowegctmgnize employee achievements through awar@®ofs Stock Units (CSUSs) or ca
CSUs are a measurement component equal to thedaket value of the Company's Class B common s@©8kJs have a six-month holding
period after which the recipient may redeem the £8ld cash, or, if the holder has 100 or more CS3tares of the Company's Class B
common stock. Awards under the plan in 1996 and 1@&re immaterial.

Common stock reserved for this plan as of Decer@Befl996, and December 31, 1995, was 83,707 shatk84,000 shares, respectively.
NOTE 7:
Employee Retirement Plans

The Company maintains several defined benefit pansians for the majority of its employees. Bersedite based on years of service and
average base compensation levels over a periodasyPlan assets consist primarily of equity régebearing investments, and real estate.
The Company's funding policy is to contribute arlyuaot less than the ERISA minimum funding starmtdamor more than the maximum
amount that can be deducted for federal incomgtagoses. Total expense for all these plans wa8$2dlion in 1996, $22.7 million in
1995, and $29.5 million in 1994. These amountwidelthe Company's matching for the savings andstment (thrift) plan of $5.7 million
for 1996, $5.7 million for 1995, and $5.8 millioorf1994. The increase in 1996 pension expense ¥&896 was caused primarily by a
decrease in the discount rate (settlement rate) the 1995 rate of 8.5% to the 1996 rate of 7.2bB&. decrease in pension expense in 1995
versus 1994 was caused primarily by an increafeeigliscount rate (settlement rate) from the 1984 of 7.25% to the 1995 rate of 8.5%.
Pension expense in years 1994 and 1996 were caldwdathe same 7.25% discount (settlement) rategipense in 1996 was significantly
lower than 1994 because consistent contributiodsstnong investment returns have boosted assds)evigich results in higher actuarially
assumed returns and lower pension expense.

Note that the settlement rates shown in the talkele\selected for use at the end of each of thesysanwn. Actuaries calculate pens
expense annually based on data available at tharbeg of each year, which includes the settlermaté selected and disclosed at the end of
the previous year.

For the years ended
December 29, Dec ember 31, December 25,
1996 1995 1994

(In thousands)



Service cost-benefits earned

during the year $12,729 $ 9,858 $12,517
Interest cost on projected

benefit obligations 31,162 29,285 28,377
Actual gain on plan assets (65,504) (69,346) (872)
Net amortization and deferral 40,691 47,005 (16,351)
Net pension expense $ 19,078 $16,802 $23,671

The funded status of the pension plans and amoectgnized in the accompanying balance sheetssdmdlaws:

As of
D ecember 29, December 31,
1996 1995
(In thousands)
Actuarial present value of accumulated plan benefit S,
including vested benefits of $332,444 in 1996 and
$311,366 in 1995 $350,506  $341,595
Projected benefit obligations for
services rendered to date $422,516  $423,614
Plan assets available for benefits 394,206 330,823
Plan assets less than projected benefit obligations 28,310 92,791
Unrecognized net gain (loss) 2,359 (62,492)
Prior service cost not yet recognized (18,851)  (20,897)
Unrecognized net assets being recognized
over 15 years 5,800 7,491
Net accrued pension liability $17,618 $16,893

Significant assumptions used in determining theatidn of the projected benefit obligations ashef ¢énd of 1996, 1995, and 1994 were:

19 96 1995 1994
Settlement rate 7. 75% 7.25%  8.50%
Increase in compensation levels 5. 00% 5.00% 5.00%
Rate of return on plan assets 10. 25% 9.75%  9.50%

NOTE 8:
Non-Pension Postretirement Benefits

The Company has postretirement plans that provieidical benefits and life insurance for retirees aligible dependents. The plans are not
funded.

The obligation under these plans was determinethéapplication of the terms of medical and lifsuirance plans, together with relevant
actuarial assumptions and health care cost trérd ranging ratably from 10.0% in 1996 to 5.0%hia year 2007. The effect of an annual 1%
increase in trend rates would increase the accuetlf@stretirement benefit obligation by approxieha$1.9 million and $4.7 million in

1996 and 1995, respectively. The effect of a 1%eiase in trend rates also would have increasedrfjeing annual cost by $0.6 million and
$0.7 million in 1996 and 1995, respectively. Thecdunt rate used in determining the accumulatettgizement benefit obligation was
7.75% and 7.25% at December 29, 1996, and DecedibdQ95, respectively.

Net periodic postretirement benefit cost includeel following:

Fo r the years ended
December 29, December 31, December 25,
1996 1995 1994

In thousands)
Service cost-benefits attributed to
service during the period $ 2,065 $ 2,281 $ 3,097



Interest cost on accumulated
postretirement benefit obligation 5,082 6,426 6,698

Amortization of net loss (gain) (310) (560) 78

Net periodic postretirement benefit cost $ 6,88/1%17 $ 9,87:

Effective November 29, 1995, changes were madestrgtirement life insurance and medical beneftigctvresulted in a curtailment gain of
$3.3 million and $18.6 million in 1996 and 1995 pectively. The 1996 decrease in plan expenseteesptincipally from the curtailment of
these benefits. The status of the postretiremamtfiigplan was as follows:

As of
De cember 29, December 31,
1996 1995
(In thousands)
Retirees $ 39,780 $ 35,465
Fully eligible active plan participants 5,014 11,146
Other active plan participants 17,883 22,935
Accumulated postretirement obligation 62,677 69,546
Unrecognized net gain 8,452 975
Unrecognized prior service cost 2,209 2,871
Accrued postretirement benefit obligation 73,338 73,392
Less current portion 3,565 3,565

$69,773 $ 69,827

NOTE 9:
Special Charges (Credits)

The annual results for 1996 include a pretax netispp charge of $6.3 million which resulted in empe of $0.10 per share after tax. Second
quarter results include a $5.2 million pretax cledigy the ongoing Molson legal proceedings and sence costs for restructuring the
Company's engineering and construction operatiRasults of the third quarter include a $6.7 milletax credit for underpaid past royal
and interest from Molson (net of related legal exg@s) and income from the continuing effect of gesmmade in payroll-related practices
during 1995. Fourth quarter results include a $ilfion pretax charge for Molson-related legal empes, partially offset by underpaid past
royalties from Molson and the continuing effeccbinges made in payroll-related practices durirgih19

Fourth quarter results for 1995 include a pretebspecial credit of $15.2 million which resultedimtome of $0.24 per share after tax. The
credit was primarily the result of a gain for thetailment of certain postretirement benefits otiran pensions (see Note 8). Offsetting a
portion of this curtailment gain are severance gésifor limited reductions of the Company's wornicéo

Fourth quarter results for 1994 include a pretebspecial credit of $13.9 million and resultedricéme of $0.22 per share after tax. Two
nonrecurring items contributed to the net credisti-the Company reached a settlement with a nummfiés insurance carriers which enabled
it to recover a portion of the costs associatedt #ie Lowry Landfill Superfund site. Offsetting shivas a write-down for impairment of
certain distributor assets.

In 1993, the Company restructured certain of israfions. This restructuring charge and subsecaivity are summarized as follows:

Workpl ace

Personnel redes ign  Total
Balance as of December 26, 1993 $ 12,316 $ 18, 400 $ 30,716
1994 payments 3,045 16, 480 19,525
Balance as of December 25, 1994 9,271 1, 920 11,191
1995 payments 4,623 1, 920 6,543
Balance as of December 31, 1995 4,648 - 4,648
1996 payments 647 -- 647

Balance as of December 29, 1996 $ 4,001 $ - $ 4,001



The majority of the remaining personnel accrudistecto obligations under deferred compensatioang@ments and postretirement benefits
other than pensions.

NOTE 10:
Investments

Equity investments: The Company has 50% or lessdvimvestments in affiliates that are accountediing the equity method of
accounting. The Company's investments aggregatéd $4illion and $42.3 million at December 29, 1986¢d December 31, 1995,
respectively. These investment amounts are inclidether assets on the Company's consolidatec@alsheets.

Summarized condensed balance sheet and incommstdtaformation for the Company's equity investiseare as follows:

Summarized condensed balance sheet

As of
Dec ember 29, December 31,
1996 1995
(In thousands)
Current assets $ 69,975 $ 61,370
Non-current assets 79,162 58,011
Current liabilities 38,186 37,432
Non-current liabilities 4,236 2,228
Summarized condensed statement of operations
For the years ended
December 29, Dece mber 31, December 25,
1996 1995 1994
(In thousands)
Net sales $ 357,273  $ 363,864 $ 49,187
Gross profit 37,372 44,890 4,032
Operating income (loss) 19,289 32,039 (1,383)
Company's equity in operating
income 11,630 13,687 1,112

The Company's share of operating income of thesecnasolidated affiliates is primarily includeddost of goods sold on the Company's
consolidated statements of income.

In 1995, CBC and Anchor Glass Container Corporatfamchor) formed a 50/50 joint venture to produtasg bottles at the CBC glass
manufacturing facility for sale to CBC and outsaestomers. In 1996, Owens-Brockway Glass Contalner,(Owens) purchased certain
Anchor assets and assumed Anchor's role in thagrattip. The agreement has an initial term of J¥syand can be extended for additional
two-year periods. Under the terms of the agreen@B€ agreed to contribute machinery, equipment,canthin personal property with an
approximate net book value of $16.2 million and @svagreed to contribute technology and capitalckviaiould be used to modernize and
expand the capacity of the plant. Also under thre@ment, CBC agreed to reimburse certain annuahtipg costs of the facility and to
purchase an annual quantity of bottles, which togretepresent a 1997 commitment of approximate®/réilion. The expenditures under t!
agreement in 1996 and 1995 were approximately $8ibmand $23 million, respectively. Additionallyhe companies entered into another
agreement that made Owens a long-term, preferqgalisufor CBC, satisfying 100% of CBC's other glasquirements.

In 1994, CBC and American National Can Company (Af@med a 50/50 joint venture to produce beverzayes and ends at CBC
manufacturing facilities for sale to CBC and ouwsalistomers. The agreement has an initial terrevarsyears and can be extended for two
additional three-year periods. Additionally, theeement requires CBC to purchase 100% of its cdread needs from the joint venture at
contracted unit prices and to pay an annual feeddrin operating costs. The aggregate amounttpdfte joint venture for cans and ends in
1996 and 1995 was approximately $217 million ang8aiillion, respectively. In 1994, the aggregateant paid to the joint venture for et
was approximately $31 million. The estimated cnst997 under this agreement for cans and end<is #@lion. Additionally, during 1996,
CBC received a $5 million distribution from thisjbventure.

Cost investments: CBC invested approximately $28aniin Jinro- Coors Brewing Company (JCBC) in 290r a 33% interest. At that time
and thereatfter, it has accounted for this investraader the cost basis of accounting given that @BE&s not have the ability to exercise
significant influence over JCBC and that CBC's stugent in JCBC is considered temporary. This iraesitt includes a put option, whereby
Jinro Limited, the 67% owner of JCBC guarantees GBestment. The put option, which is held fdrestthan trading purposes, entitles
CBC to require Jinro Limited to purchase CBC's gingent at the greater of cost or market value iren Won through March 1999. JCBC
achieved positive operating income in 1996 butras/et been profitable due to debt service costs.

NOTE 11:

Stock Activity



Common stock: Both classes of common stock haveahe rights and privileges, except for voting,chitis the sole right of the holder of
Class A stock.

The revised Colorado Business Corporation Act, viiecame effective in July 1994, eliminated thece of treasury stock for Colorado
corporations. Pursuant to that revision, shareswkee previously classified as treasury share®westored to status of "authorized but
unissued." This elimination of treasury stock ia bompany's consolidated balance sheets reducddldreces of Class B common stock and
paid-in capital. At December 31, 1995, the ClagoBimon stock was reduced by $2.3 million to a dtatue of $0.24 per share, and paid-in
capital was reduced by $26.6 million.

Activity in the Company's Class A and Class B commtock for each of the three years ended Decether996, December 31, 1995, and
December 25, 1994, is summarized below:

Com mon stock

Class A Class B
Balances at December 26, 1993 1,260,000 36,939,221
Shares issued under stock plans - 127,719
Balances at December 25, 1994 1,260,000 37,066,940
Shares issued under stock plans - 248,778
Purchase of stock -- (579,206)
Balances at December 31, 1995 1,260,000 36,736,512
Shares issued under stock plans -- 256,897
Purchase of stock - (331,005)
Balances at December 29, 1996 1,260,000 36,662,404

At December 29, 1996, December 31, 1995, and Deeefth) 1994, 25,000,000 shares of $1 par valuepesf stock were authorized but
unissued.

On December 20, 1996, the board of directors aisbdithe repurchase of up to $40 million of ACGisstanding Class B common stock
during 1997. As of March 14, 1997, the Companyreasirchased 413,000 shares for approximately $8li@munder this stock repurchase
program. Additionally, subsequent to year end,Gbenpany purchased 150,000 shares of Class B coratock for $3.2 million from a
director of the Company.

NOTE 12:
Commitments and Contingencies

Molson: On October 18, 1996, an arbitration paankld that the licensing agreement terminated irB3488en Miller acquired its ownership
interest in Molson. This ruling returns Canadiaghts to all CBC brands to CBC and requires Molsooampensate CBC for the period
beginning April 2, 1993. Although CBC believes tmnpensation awarded will be significant, that cemgation cannot be quantified until
the next phase of arbitration is completed duri@g71 Accordingly, no such compensation has bedaatefl in the 1996 financial statements.

Also in its ruling, the arbitration panel found tiolson had underpaid royalties from January B11%0 April 1, 1993. Thus, Molson paid
CBC $6.1 million in cash (net of $680,000 of witliiag taxes) during 1996 to cover the unpaid ragalplus interest. In January 1997,
Molson filed an appeal to this phase of the artiira Management believes the appeal is withouitmer

CBC and Molson have agreed that Molson will corgibo brew and distribute CBC's products for anrintgeriod ending no earlier than J
1, 1997. Income from the interim agreement is bagesh actual CBC brand sales volume in Canadasareported as gross sales in the
accompanying financial statements.

Insurance: It is the Company's policy to act aslaissurer for certain insurable risks consistprgnarily of employee health insurance
programs, workers' compensation, and generalilijalibntract deductibles.

In 1991, the Company became aware that Mutual Rdriéf Insurance Company (MBLIC) had been placeder the control of the State of
New Jersey. The Company is a holder of severaiigarance policies and annuities through MBLICe Tlash surrender value under th
policies is approximately $7.5 million. Policyhotdéhave been notified that all claims, benefitsl annuity payments will continue to be paid
in full; however, at this time, policyholders anealle to redeem the full value of their policies dash. A moratorium charge would be
applied to policies that are redeem



Letters of credit: As of December 29, 1996, the @any has approximately $5.5 million outstandindgtters of credit with certain financial
institutions. They generally expire within 12 manfrom the date of issuance, which range from Ma@9%7 to October 1997. These letter:
credit are being maintained as security for perforoe on certain insurance policies, operationsidétground storage tanks, and paymen
liquor and duty taxes and energy billings.

Additionally, the product distributor for Coors dapadvances certain funds to Coors Japan undettectual arrangement between the
parties. As of December 29, 1996, such advancaketbapproximately $4.3 million.

Power supplies: In 1995, Coors Energy Company (CBGubsidiary of CBC, sold a portion of its cazdarves to Bowie Resources Ltd.
(Bowie). CEC also entered into a 10-year agreernuweptirchase 100% of the coal requirements from BoWhe coal then is sold to Trigen-
Nations Energy Corporation, L.L.L.P. (Trige

In September 1995, CBC concluded the sale of igep@lant and support facilities to Trigen. In aamjtion with this sale, CBC agreed to
purchase the electricity and steam needed to aptratbrewery's Golden facilities. CBC's financiammitment under this agreement is
divided between a fixed, non-cancelable cost of@agmately $12.5 million for 1997, which adjustsnasally for inflation, and a variable cost,
which is generally based on fuel cost and CBC'stetéty and steam use.

ACX Technologies, Inc.: At the end of 1992, the Qamy distributed to its shareholders the commockstd ACX. ACX was formed in late
1992 to own the ceramics, aluminum, packaging,tackdnology-based development businesses whichtiveneowned by ACC. Joseph
Coors, Peter H. Coors, and William K. Coors, divestof both ACC and ACX during 1996, are trustelesn® or more family trusts that
collectively own all of ACC's voting stock and apgimately 47% of ACX's common stock. Joseph Coesigned as director of ACX in July
1996. ACC and ACX, or their subsidiaries, haveaiarbusiness relationships and have engaged, poped to engage, in certain transact
with one another, as described below.

CBC is a limited partner in a partnership in whichubsidiary of ACX Technologies, Inc. (ACX) is theneral partner. The partnership owns,
develops, operates, and sells certain real estatopsly owned directly by CBC or ACC. Each partiseobligated to make additional
contributions of up to $500,000 upon call of thaegral partner. Distributions are allocated equiaéifween the partners until CBC recovers its
investment, and thereafter 80% to the general pagnd 20% to CBC.

When ACX was spun off in 1992, CBC entered intokattbased, long-term supply agreements with ceA@lX subsidiaries to provide

CBC packaging, aluminum, and starch products. Utltepackaging supply agreement, CBC agreed tdhpaecall of its paperboard
(including composite packages, labels, and cedamwrappers) from an ACX subsidiary through 198%arly 1997, this contract was
modified and extended until at least 1999. In e28l97, ACX's aluminum manufacturing business wéd toa third party. The aluminum
contracts were canceled in 1995. Since late 1984 Aas been the purchasing agent for the jointurertietween ANC and CBC and has
ordered limited quantities of can, end, and tabksfoom the now-former ACX subsidiary. AdditionallkNC purchased a small quantity of
tab stock for the joint venture in early 1997. Unthe starch supply agreement, CBC agreed to psech@0 million pounds of refined corn
starch annually from an ACX subsidiary through 1987early 1997, this agreement was renegotiateslightly higher rates, and extended
through 1999. CBC's total purchases under theseamgnts in 1996 were approximately $145 milliormcRases in 1997 under the packaging
and starch supply agreements are estimated togrexamately $120 million.

Investments: In 1991, CBC entered into an agreemihtColorado Baseball Partnership 1993, Ltd.d@orequity investment and multiyear
sighage and advertising package. This commitmetaling approximately $30 million, was finalizedarpthe awarding of a National League
baseball franchise to Colorado in 1991. The initimestment as a limited partner has been paid.céhging value of this investment
approximates its fair value at December 29, 193b6@@cember 31, 1995. The recognition of liabilityder the multiyear signage and
advertising package began in 1995 with the opeafr@oors Field.

Environmental: In 1991, the City and County of Denwaste Management of Colorado, Inc., and Chdieste Management, Inc.
brought litigation in U.S. District Court againsetCompany and 37 other "potentially responsibitigel (PRPs) to determine the allocation
of costs of Lowry site remediation. In 1993, theu@@pproved a settlement agreement between thgp&uwoyrand the plaintiffs, resolving the
Company's liabilities for the site. The Companyesgk to initial payments based on an assumed preakrt of $120 million in total site
remediation costs. Further, the Company agreedyaspecified share of costs if total remediatiosts exceeded this amount. The Com
remitted its agreed share, based on the $120 mélgsumption, to a trust for payment of site remguh, operating, and maintenance costs.
None of these payments were material to the Conipaesults of operations or financial positi

The City and County of Denver, Waste Manageme@abrado, Inc., and Chemical Waste Management,drecexpected to implement site
remediation. The Environmental Protection Agenpytgected costs to meet the announced remedialijgttives and requirements are be
the $120 million assumption used for ACC's settlem&he Company has no reason to believe thattetatdiation costs will result in
additional liability to the Company.

In 1991, the Company filed suit against certaiitooformer and current insurance carriers, seef@agvery of past defense costs and
investigation, study, and remediation costs. Satias were reached during 1993 and 1994 with &lndlants, and, as a result, the Company
recognized a special pretax credit of $18.9 milliothe fourth quarter of 1994 (see Note 9).

Litigation: The Company also is named as defenghawarious actions and proceedings arising in thremal course of business. In all of these
cases, the Company is denying the allegationssanigiorously defending itself against them andsame instances, has filed counterclai



Although the eventual outcome of the various latgsc&nnot be predicted, it is management's opithianthese suits will not result in
liabilities that would materially affect the Compésfinancial position or results of operations.

NOTE 13:
Quarterly Financial Information (Unaudited)

The following summarizes selected quarterly finahitiformation for each of the two years in theipgrended December 29, 1996. During
1996 and 1995, the first, second, and third quawstere 12 weeks. During 1996, the fourth quartes $¥#weeks; during 1995, the fourth
guarter was 13 weeks.

In the second, third, and fourth quarters of 199@ the fourth quarter of 1995, certain adjustmergse made which were of a normal and
recurring nature. As described in Note 9, incom&986 was decreased by a special pretax chargg ®fdillion, or $0.10 per share, and
income in the fourth quarter of 1995 was incredsed special pretax credit of $15.2 million, or#0per share.

ADOLPH COORS COMPANY AND SUBSIDIARIES
QUARTERLY FINANCIAL INFORMATION (UNAUDITED)

First Second Third Fourth Year
1996 (In thousand s, except per share data)

Net sales without

international income  $368,729 $502,426 $4 53,513 $396,498 $1,721,166
International income 1,258 1,092 1,093 7,624 11,067
Net sales, as currently
reported $369,987 $503,518 $4 54,606 $404,122 $1,732,233
Gross profit $107,952 $194,959 $1 64,156 $147,300 $ 614,367
Net (loss) income ($ 3,007) $23,796 $ 18,675 $3,961 $ 43,425
Net (loss) income per
common share ($ 008) $ 063 $ 049 $010% 1.14

First Second Third  Fourth Year

(In thousand s, except per share data)

1995
Net sales without
international income  $348,393 $457,440 $4 55,352 $414,194 $1,675,379
International income 686 1,055 1,095 1,371 4,207
Net sales, as currently
reported $349,079 $458,495 $4 56,447 $415,565 $1,679,586
Gross profit $111,429 $174,476 $1 66,257 $131,904 $ 584,066
Net (loss) income ($ 917) $21,444 3 16,492 $6,159 $ 43,178

Net (loss) income per
common share ($ 002) $ 056 $ 0.43 $ 0.16 $ 1.13

ITEM 9. Disagreements on Accounting and Financial Bclosure
None.

PART IlI
ITEM 10. Directors and Executive Officers of the Registrant
(a) Directors

JOSEPH COORS (Age 79) is vice chairman of AdolpbrS&ompany (ACC or the Company) and has servéthincapacity since 1975. He
has served as a director since 1942. He retired ffay-to-day operations in December 1987. He imber of the Executive Committee and
the Audit Committee. He is also a director of Cddrswing Company (CBC). He was a director of ACXchieologies, Inc. (ACX) from
October 1992 until his resignation in July 1996 aod is director emeritus.

PETER H. COORS (Age 50) is vice president of AC@ ahief executive officer and vice chairman of C&@l has served in that capacity
since 1993. He has served as a director of AC@<if@3. Prior to 1993, he served as executivepriesident of ACC and chairman of the
brewing group. He served as interim treasurer &ief éinancial officer from December 1993 to Febyu4995. He is also a director of CB



He is a member of the Executive Committee. In higer at CBC, he has served in a number of diffgresitions, including divisional
president of sales, marketing, and administratimhsecretary (1982-1985), senior vice presidetessand marketing (1978-1982), vice
president (1976-1978), and assistant secretarassidtant treasurer (1974-1976). Since March 199®as been a director of First Bank
System.

WILLIAM K. COORS (Age 80) is chairman of the boaadd president of ACC and has served in such cagasince 1970 and 1989,
respectively. He has served as a director sinc8.194 is the chairman of the Executive CommitteeidHalso a director and chairman of the
board of CBC and ACX.

J. BRUCE LLEWELLYN (Age 69) has served as a diresioce 1989.

He was a member of the Audit Committee until Mag@and is the chairman of the Compensation Committe is also a director of CBC.
He is an attorney and is involved in the managerokséveral businesses in which he is an invebteris currently the chairman of the board
and chief executive officer of Philadelphia Cocda®ottling Co., Inc. He is also a director of Ca&danhattan Bank and Teleport
Communications Group, Inc.

LUIS G. NOGALES (Age 53) has served as a diredtores1989. He is a member of the Audit Committeg @as a member of the
Compensation Committee until May 1996. He is alslirector of CBC. He is president of Nogales Pagna media acquisition firm (1990-
present). In the past, he was chairman and chafeive officer of Embarcadero Media (1994-199@neral partner of Nogales Castro
Partners (1989-1990); president of Univision, tagan's largest Spanish language television net{®B6-1988); and chairman and chief
executive officer of United Press International39.986). He is also a director of Southern Catif@iEdison Company, International, and
Kaufman and Broad Home Corporation.

PAMELA H. PATSLEY (Age 40) joined the Company adigector in November of 1996. She is also a direofdCBC. She is a member of
the Audit Committee and the Compensation Commitée. is president, chief executive officer andraador of First USA Paymentech, Inc.
in Dallas. She began her career with First USA, imd 985 as a founding officer of the company.defjoining First USA, Patsley was with
KPMG Peat Marwick. She is also a director of Fifstual Holdings, Inc.

WAYNE R. SANDERS (Age 49) joined the Company asraalor in February of 1995. He is a member of@oenpensation Committee and
is chairman of the Audit Committee. He is alsorctior of CBC. He is chairman of the board andfolxecutive officer of Kimberly-Clark
(K-C) Corporation in Dallas. Sanders joined K-CLBI75 as a senior financial analyst. For the paste20s, he has served in a number of
positions with K-C. He was named to his currentitpmsin 1992. Prior to that, he served as predi@enl chief executive officer (1991); and
as president, World Consumer, Nonwovens and Seariddndustrial Operations (1990). He was eleatad-C's board of directors in Augu
1989. He is also a director of Texas Commerce Bank.

(b) Executive Officers

Of the above directors, Peter H. Coors and WilllanCoors are executive officers of ACC. The follogialso were executive officers of
ACC (as defined by Securities and Exchange ComangSEC) rules) at March 1, 1997:

CARL L. BARNHILL (Age 48) joined CBC in May 1994 a®nior vice president of sales. Barnhill bringsentthan 20 years of marketing
experience with consumer goods companies. Moshtigcée was vice president of selling systems tgpraent for the European and Midt
East division of Pepsi Foods International. Priojoining Pepsi in 1993, he spent 16 years witkoHray in various upper-level sales and
marketing positions.

L. DON BROWN (Age 51) joined CBC in July 1996 asiee vice president of operations and technologiorRo joining CBC, he served as
senior vice president of manufacturing and engingeat Kraft Foods where his responsibilities imigdd manufacturing, engineering, and
operations quality functions. During his years afiKfrom 1971- 1996, he held several positionsiofeasing responsibility in the
manufacturing and operations areas.

ROBERT W. EHRET (Age 52) joined CBC in May 1994sasior vice president, human resources. Prioriting CBC, Ehret served as
senior vice president of human resources for

A.C. Nielsen. From 1983 to 1989, Ehret worked fep$iCo Inc. as director of employee relations agrdgnnel director for two of PepsiCo's
international divisions based in Tokyo and London.

W. LEO KIELY, Il (Age 50) became president andefhdperating officer of CBC as of March 1, 19930Pto joining CBC, he served as
division vice president and then division presidefthe Frito-Lay, Inc. subsidiary of PepsiCo imifb, Texas. From 1989-1991, he served as
senior vice president of field operations, ovensgéhe operations of Frito-Lay's four regional Imesis teams. He is a director of Bell Sports
Corporation and Signature Resorts, Inc.

ROBERT D. KLUGMAN (Age 49) was named CBC's senimewpresident of corporate development in May 1984.993, he was vice
president of corporate development. Prior to thatwas vice president of brand marketing, a postie held from 1981-1987 and again from
1990-1993. From 1987 to 1990, he was vice presideinternational, development, and marketing sexwi Before joining CBC, Klugman
was a vice president of client services at Leo BtirdSA, a Chicac- based advertising agenc



MICHAEL A. MARRANZINO (Age 49) has served as CBGnior vice president and chief international effisince 1994. Prior to that, he
served as vice president and director of internatimmarketing. He has been with CBC since 1976tascheld positions in the sales and
marketing area, including director of developmelirector for Coors and Coors Extra Gold brandsator of sales and marketing operations,
director of field sales, and director of sales agiens.

M. CAROLINE TURNER (Age 47) was named senior vicegident and general counsel for CBC in Februa®718he has served as vice
president and assistant secretary of ACC and assis¢cretary of CBC since January 1993. In the phs served as vice president, general
counsel and chief legal officer of CBC (1993-1986) vice president, chief legal officer (1991-198a) director, legal affairs (1986-1991)
of ACC. Prior to joining the Company, she was amrwith the law firm of Holme Roberts & Owen (13B8986), an associate for Holme
Roberts and Owen (1977-1982), and a clerk in ti& WOth Circuit Court of Appeals (1976-1977).

WILLIAM H. WEINTRAUB (Age 54) was named CBC's senigice president of marketing in 1994. He joined®&s vice president of
marketing in July 1993. Prior to joining CBC, heatdited marketing and advertising for Tropicana Bet&las senior vice president. From
1982-1991, Weintraub was with the Kellogg Companmih responsibility for marketing and sales.

TIMOTHY V. WOLF (Age 43) was named vice presidentiahief financial officer of ACC and senior viceepident and chief financial
officer of CBC in February 1995. Wolf came to CBGr Hyatt Hotels Corporation, where he served a®se®ice president of planning and
human resources from 1993 to 1994. From 1989 t8,1198 served in several executive positions for Wadt Disney Company including
vice president, controller, and chief accountinficef.

ACC and CBC employ other officers who are not cdesed executive officers under SEC regulations.

Terms for all officers and directors are for a pdrof one year, except that vacancies may be fitediadditional officers elected at any
regular or special meeting. Directors are electadeaAnnual Shareholders' Meeting held in May.réhere no arrangements or
understandings between any officer or director yams to which any officer or director was electedsach.

(c) Significant Employees

None.

(d) Family Relationships

William K. Coors and Joseph Coors are brotherseRét Coors is a son of Joseph Coors.
(e) Business Experience

See discussion above in (a) and (b).
(f) Involvement in Legal Proceedings
None.

(g) Section 16 Disclosures

None.

ITEM 11. Executive Compensation

. SUMMARY COMPENSATION TABLE

ANNUAL COMPENSATION LONG TERM COMPENSATION
AWARDS PAYOUTS
SECURI-
TIES LTIP ALL
NAME & YEAR SALARY BONUS OTHER RE STRICTED UNDER PAY- OTHER
PRINCIPAL ($) ($)(@ ANNUAL STOCK LYING OUTS COMP
POSITION COMP ($)(c) OPTIONS (3) (3)

($)(b) #(d) (e) ()

William K. Coors, 1996 288,624 0 0 0 0 0 16,168 i@han of the 1995 285,028 0 0 0 0 0 34,095 Boa&D®f 1994 275,020 2,7140000
86,219 Adolph Coors Company

Peter H. Coors, 1996 507,090 0 0 022,330 0 22,678



Vice Chairman & 1995 506,248 0 0 029,328 0 89,976
CEO of Coors 1994 483,328 281,262 0 028,820 0 9,102
Brewing Company

W. Leo Kiely Ill, 1996 400,218 0 0 018,154 0 8,705
President & COO 1995 399,376 0 0 023,843 0 8,458
of Coors Brewing 1994 384,400 230,858 0 023,655 0 5,151
Company

L. Don Brown, 1996 180,346 580,000 0 800,000 58,333 0 3,467
Senior VP, 1995 0 0 0 0O 0 O 0
Operations & 1994 0 0 0 0O 0 O 0
Technology of

Coors Brewing Company

Timothy V. Wolf, 1996 314,346 0 0 010,568 0 6,778
Senior VP, 1995 280,000 124,000 304,130 013,881 0 3,900
& CFO of Coors 1994 0 0 0 0O 0 O 0

Brewing Company

(a) Amounts awarded under the Management Ince@orapensation Program.

(b) In 1996 and 1994, none of the named executeesived perquisites in excess of the lesser oftBB0or 10% of salary plus bonus. In
1995, Timothy V. Wolf received perquisites inclugimoving and relocation expenses of $293,450.

(c) In 1996, 45,390 shares of restricted stock weaated to L. Don Brown valued at $873,758 on Ddwer 29, 1996. The restricted stock
award granted in 1996 to L. Don Brown has a thre@-yesting period from the date of grant and geban continuous services during the
vesting period. Dividends are paid to the holdethefgrant during the vesting period. Restrictedlsgranted in 1993 to Peter H. Coors and
W. Leo Kiely Il vested in 1996.

No restricted stock grants were made in 1995 oA18%ny of the other named executiy
(d) See discussion under Item 11, Part Il, forapgiissued in 1996.
(e) See discussion under Item 11, Part IV, fording-term incentive plan.

(f) The amounts shown in this column are attriblgab the officer life insurance other than groifg, 1401(k) plans, and the excess of fair
market value over option price for stock optionereised in 1996.

Of the named executives, Peter H. Coors receifeeofife insurance provided by the Company urdgtirement. At the time of retirement,
the officer's life insurance program terminates tiredsalary continuation agreement becomes efeciilie officer's life insurance provides
six times the executive base salary until retiretnatwhich time the Company becomes the beneficieite Company provides term life
insurance for W. Leo Kiely Ill, L. Don Brown, andriiothy V. Wolf. The officer's life insurance pros six times the executive base salary
until retirement when the benefit terminates. TB86lannual benefit for each executive for both paots was: William K. Coors - $16,168;
Peter H. Coors - $5,933; W. Leo Kiely Il - $4,2@81d Timothy V. Wolf - $2,278.

The Company's 50% match on the first 6% of salantributed by the officer to ACC's qualified 401¢{an was $4,500 for Peter H. Coors;
$4,500 for W. Leo Kiely Ill; $3,467 for L. Don Braw and $4,500 for Timothy V. Wolf. Peter H. Coorereised stock options in 1996. See
discussion in Iltem 11, Part Ill for stock optioreesises in 1996.

In response to Code Section 162 of the RevenuerRéetion Act of 1993, the Company appointed acilecompensation committee to
approve and monitor performance criteria in cerpgrformance- based executive compensation plariofp.

II. OPTION/SAR GRANTS TABLE

Option Grants in Last Fiscal Year

POTENTIAL REALIZABLE
VALUE AT ASSUMED
RATES OF STOCK PRICE
INDIVIDUAL GRANTS APPRECIATION FOR
OPTION TERM
NUMBER OF 9% OF TOTAL
SECURITIES OPTIONS
UNDERLYING GRANTED TO EXERCISE
OPTIONS EMPLOYEES OR BASE
GRANTED INFISCAL PRICE E XPIRATION
NAME (#)(@)  YEAR ($/SHARE) DATE 5%  10%



1/02/06 $208,924 $ 623,667
1/02/06 $169,853 $ 507,033
6/25/06 $779,108 $1,862,546
1/02/06 $ 98,877 $ 295,159

Peter H. Coors 22,330 4% $22.00 0
W. Leo Kiely Il 18,154 3% $22.00 0
L. Don Brown 58,333 10% $18.00 0
Timothy V. Wolf 10,568 2% $22.00 0O

(a) Grants vest one year from the date of granteradrate of one-tenth for each $1 incrementimnfiarket value (FMV) of the stock over the
exercise price. For example, when the FMV reac28s0®, or $19.00 for L. Don Brown, 10% of the grentested; when it reaches $24.00,
or $20.00 for L. Don Brown, 20% is vested; etctM\VFis calculated by averaging the high and low ktpdce for each day. Once a portion
has vested, it is not forfeited even if the FMV giolf not sooner, the grant is 100% vested aftggads. At December 29, 1996, the 1996
grants were 0% vested because of the one yeangeastjuirement; however, they were 20% vested onalg 2, 1997.

I1l. OPTION/SAR EXERCISES AND YEAR-END VALUE TABLE

Aggregated Option/SAR Exercises in Last Fiscal Yand FY-End Option/SAR Value

SHARES NUMBER OF SECURIT IES VALUE OF UNEXERCISED
ACQUIRED UNDERLYING UNEXERC ISED IN-THE-MONEY OPTIONS
ON  VALUE OPTIONS AT FY-END # ATFY-END ($)

EXERCISE REALIZED
NAME # @)

Exercis- Unexerc is- Exercis- Unexercis-
able able able able
Peter H. Coors 5,000 12,245 188,536 39, 774 $656,436 $47,932
W. Leo Kiely Il 0 0 43,246 32, 404 118,892 39,173
L. Don Brown 0 0 0 58, 333 0 72,916
Timothy V. Wolf 0 0 9716 14, 733 24,290 10,412

(a) Values stated are the bargain element recogmiz&996, which is the difference between theapprice and the market price at the time
of exercise.

IV. LONG-TERM INCENTIVE PLAN AWARDS TABLE

The Long-Term Incentive Plan (LTIP) was canceledhs/board of directors at the November 1996 bazdting. During 1996, there were
two cycles in effect. The following describes theaads for those cycles before cancellation.

OTENTIAL FUTURE PAYOUTS
UNDER NON-STOCK
PRICE-BASED PLANS

1994-1996 Plan P

NUMBER OF PERFORMANCE OR
SHARES,UNITS OR OTHER PERIOD

OTHER RIGHTS UNTIL MATURATION T
NAME #) OR PAYOUT (
Peter H. Coors 150% of 1-1-94 1994 - 1996 8,
salary at target

W. Leo Kiely 11l 140% of 1-1-94 1994 - 1996 7,
salary at target

Timothy V. Wolf 100% of 2-7-95 1994 - 1996 3,
salary at target (prorated)

(a) Number of options to be granted at $16.25.
(b) Number of options to be granted at $16.4375.

1996-1998 Plan

NUMBER OF PERFORMANCE OR
SHARES, UNITS OR OTHER PERIOD
OTHER RIGHTS UNTIL MATURATION T
NAME #) OR PAYOUT ($
Peter H. Coors 150% of 1-1-96 1996 - 1998 6,6
salary at target

W. Leo Kiely 11l 140% of 1-1-96 1996 - 1998 5,4
salary at target

L. Don Brown  100% of 7-29-96 1996 - 1998 6,2
salary at target (prorated)

Timothy V. Wolf 100% of 1-1-96 1996 - 1998 $31,0
salary at target

HRESHOLD TARGET MAXIMUM
$or#) ($or#) ($or#)
646(a) 129,691(a) 259,382(a)

097(a) 99,353(a) 198,706(a)

418(b) 34,184(b) 68,367(b)

POTENTIAL FUTURE PAYOUTS
UNDER NON-STOCK
PRICE-BASED PLANS

HRESHOLD TARGET MAXIMUM
or#) ($or#) ($or#)
99(a) 100,484(a) 200,968(a)

46(a) 76,246(a) 152,492(a)

93(b) 62,933(b) 125,865(h)

00(c) $310,008(c)$620,016(c)



(&) Number of options to be granted at $22.00.
(b) Number of options to be granted at $17.625.
(c) Award of 1/2 restricted shares and 1/2 cash.

Under the LTIP, payout targets were dependent amutative return on invested capital (ROIC), whishdiefined as earnings before interest
expense and after tax, divided by debt plus equite. LTIP cycle was three years, with any payouhatbeginning of the fourth year. Under
the first cycle, the earliest potential payout ficas1994-1996. There was no payout for the 19946188n, as the Company did not achieve
the required cumulative ROIC.

Participants elected the form of payout from thtoptons. The first option was to receive one-hélhe payout in cash and one-half in shares
of restricted stock. Restricted shares were fullgted but were restricted from sale for a periofivefyears. The second option allowed the
participant to use the cash portion of payout t@pase discounted shares of stock (based on 75k édir market value of the stock at the
time of payout). Shares purchased under this optiene fully vested but could not be sold for a pérof three years. The third option allov
the participant to elect a percentage (a multipl&0p but not more than 100) of the total award antdo be received in the form of stock
options; the number of options to be three timesttital award amount divided by the fair marketieadf the stock at the time the participant
enters the LTIP. The options were fully vested had a 10-year term. The remainder of the awattigipercentage elected was less than
100%, was to be awarded one-half in cash and offiéahrastricted shares of stock. All shares wereetceive dividends during the restriction
period.

V. PENSION PLAN TABLE

The following table sets forth annual retirementddis for representative years of service andayerannual earnings.

AVERAGE YEARS OF SERVICE

ANNUAL

COMPENSATION

10 20 30 40

$125000  $21,875 $43,750  $65,625 $71,875
150,000 26,250 52,500 78,750 86,250
175,000(a) 30,625 61,250 91,875 100,625
200,000(a) 35,000 70,000 105,000 115,000
225000(a) 39,375 78,750 118,125 129,375(a)
250,000(a) 43,750 87,500 131,250(a ) 143,750(a)
275,000(a) 48,125 96,250 144,375(a ) 158,125(a)
300,000(a) 52,500 105,000 157,500(a ) 172,500(a)
325,000(a) 56,875 113,750 170,625(a ) 186,875(a)
350,000(a) 61,250 122,500(a) 183,750(a ) 201,250(a)
375,000(a) 65,625 131,250(a) 196,875(a ) 215,625(a)
400,000(a) 70,000 140,000(a) 210,000(a ) 230,000(a)
425,000(a) 74,375 148,750(a) 223,125(a ) 244,375(a)
450,000(a) 78,750 157,500(a) 236,250(a ) 258,750(a)
475,000(a) 83,125 166,250(a) 249,375(a ) 273,125(a)
500,000(a) 87,500 175,000(a) 262,500(a ) 287,500(a)

(a) Maximum permissible benefit under ERISA frore tjualified retirement income plan for 1996 was@@20. Annual compensation
exceeding $150,000 is not considered in computiegriaximum permissible benefit under the qualifieth. The Company has a non-
qualified supplemental retirement plan to providi dccrued benefits to all employees in excedREf maximums.

Annual average compensation covered by the quaiifiel non- qualified retirement plans and credjeats of service for individuals named
in Item 11(a) are as follows: William K. Coors

- - $267,891 and 57 years; Peter H. Coors - $483288l 25 years; W. Leo Kiely Il - $394,665 ande#ss; L. Don Brown - $424,685 and 1
year; and Timothy V. Wol- $313,492 and 2 years.

The Company's principal retirement income plandefined benefit plan. The amount of contributiondfficers is not included in the above
table since total plan contributions cannot be ilgadlocated to individual employees. The Companyost recent actuarial valuation was as
of January 1, 1996, in which the ratio of plan cinitions to total compensation covered by the plas approximately 7.5%. Covered
compensation is defined as the total base salagydge of three highest consecutive years outeolast 10) of employees participating in the
plan, including commissions but excluding bonuses @avertime pay. Compensation also includes amaleferred by the individual under
Internal Revenue Code Section 401(k) and any amsaleferred into a plan under Internal Revenue Gadtion 125. Normal retirement age
under the plan is 65. An employee with at least&ry of vesting service may retire as early asbag8enefits are reduced for early
retirement based on an employee's age and yeaeswi€e at retirement; however, benefits are niticed if: (1) the employee is at least age
62 when payments commence; or (2) the employee'plag years of service equal at least 85 andrtipgayee has worked for CBC at least
25 years. The amount of pension actually accrueitmne pension formula is in the form of a straigh annuity.

In addition to the annual benefit from the quatifietirement plan, one of the named executivesvgmed by a salary continuation agreement.
This agreement provides for a lump sum cash paytoght officer upon normal retirement in an amaoacttiarially equivalent in value to
30% of the officer's last annual base salary, playfan the remainder of the officer's life, but hess than 10 years. If the officer should



after age 55, the surviving spouse receives thairégng amount in a lump sum. The interest rate usedlculating the lump sum is
determined using 80% of the annual average yietdeflOyear Treasury constant maturities for the montleguiang the month of retireme:
Using 1996 eligible salary amounts as represematithe last annual base salary, the estimatedahivenefit upon normal retirement for
Peter H. Coors would be $148,000.

VI. COMPENSATION OF DIRECTORS

The Company adopted the Equity Compensation PlaNda-Employee Directors (EC Plan) effective May 1891. The EC Plan provides
for two grants of ACC's Class B (non-voting) comnstock to non- employee (NE) directors. The firgtrg is automatic and equals 20% of
the annual retainer. The second grant is electideatiows the NE directors to take a portion, éraflthe remaining annual retainer in stock.
Amounts of both grants are determined by the fairkat value of the shares on the date of granteShaceived under either grant may not
be sold or disposed of before completion of theuahterm. The Company reserved 50,000 shares di stdbe issued under the EC Plan.
NE directors' annual retainer is $32,0

In 1996, the NE members of the board of directoesawpaid 50% of the $32,000 annual retainer forl®85-1996 term and 50% of the
$32,000 annual retainer for the 1996-1997 termyelsas reimbursement of expenses incurred to perfoeir duties as directors. Directors
who are full-time employees of the Company rec&i¥8,000 annually. All directors are reimburseddny expenses incurred while attending
board or committee meetings and in connection ity other CBC business. In addition, Joseph Caars, director and retired executive
officer, is provided an office, transportation, as®tretarial support from CBC.

VIl. EMPLOYMENT CONTRACTS AND TERMINATION OF EMPLOYWENT ARRANGEMENTS
CBC has no agreements with executives or emplgyensding employment for a set period.

Timothy V. Wolf had an agreement providing a gusead bonus of 40% of his base salary in 1995. I§lerminated without cause within
the first two years, he would receive 18 monthhisftotal current annual salary (base plus boritss termination agreement expired
February 7, 1997.

L. Don Brown has an agreement providing a guaranbeaus of 80% of his base salary in 1996 and 199addition, he received a $200,000
signing bonus and a $100,000 transitional bond986. If he is terminated without cause duringfits two years, he would receive 12
months of his total current annual salary (base pnus).

The standard severance program for officers isyeae of base salary plus a prorated portion ofemned bonus for the year of severance.

Under the 1990 Equity Incentive Plan (1990 El Pl#rthere is a change in ownership of the Comp#my options and restricted shares vest
immediately.

VIIl. COMPENSATION COMMITTEE REPORT ON EXECUTIVE CRPENSATION

The Compensation Committee of the board of dirsdas furnished the following report on executiwepensation for CBC. This report
represents the Company's compensation philosoptiséal year 1996. J. Bruce Llewellyn and WayneSBnders served on the
Compensation Committee for all of 1996. Luis G. bleg served on the Compensation Committee until M6. Pamela Patsley joined the
committee in November 1996.

Overview of compensation strategy for executivesdér the supervision of the 1996 Compensation Cdtaenof the board of directors, the
Company continued to support the philosophy thatgensation policies, plans, and programs developest enhance the profitability of the
Company by linking financial incentives of senid8C management with the Company's financial perfoceaBase salary philosophy
remained the same, and all incentive programs moeti to focus on increasing shareholder value aofitability.

Annual base salaries were targeted to be compeetitith the median levels found in the external markhe Company tied incentive
compensation plans to superior corporate and bssineit performance. An aggressive posture for baksies for senior executives who
have accountability for major functions was conéidulncentive compensation strategies were ti€bimpany performance and shareholder
return to encourage a greater ROIC and to increlaaee price.

The Compensation Committee's compensation strétedyBC's CEO and other executive officers condiste
- - targeting the aggregate of base salary to @ie percentile of relevant, broadly defined extémarkets;

- - providing an annual cash incentive award ta&adeit the 75th percentile of the same external etsirk

- - providing annual stock grants designed to iaseeshareholder return; and

- - continuing an LTIP designed to increase RC



Relationship of performance to specific elementthefcompensation strategy: Following are brietdpsions that outline details and
performance measures of each component of the @88futive compensation strategy.

Base salary: The Company used compensation suataytaldetermine salaries competitive at the 56thentile for like positions in similar-
sized manufacturing companies. Company size wasrdated by total net sales.

Salary ranges were established for executives img tlke 50th percentile market data as the midpuiith a 50% spread between minimum
and maximum. Where the executive was paid withinrtnge was determined by individual performance.

Annual cash incentive award: In 1996, the annuatdg@ment Incentive Award program continued withitibent to drive both Company
profitability and individual performance. Executigéficers and other key management personnel weisared based on pretax profit and
written individual performance plans tied to CB(eattives. Payout may occur only after profit obijees are realized. The Compensation
Committee approved annual pretax profit objectagsvell as minimum and maximum payout levels withie program. There was no pay
under the cash incentive award program in 1996. évew the board approved a special bonus, paigstnicted stock, to recognize superior
performance by select participants in the plan.

Annual stock option grants: In 1996, the Commitipproved granting of stock options to the executifieers and to other key management
personnel. Options were granted as a percentdgasefsalary and based on the individual's levisldrorganization. Options were granted
with a 10-year term. Option vesting is based onexyear holding period and an increase in shargevé@ptions vest 10% for each $1
increase in fair market value. All options veseaftine years regardless of share value increga@®rn3 were granted through the 1990 Eq
Incentive Plan (1990 EI Plan).

The 1990 EI Plan was administered by the Compars@ommittee. That committee was composed of Ndependent directors. The 1990
El Plan provides that options be granted at exenmices equal to the fair market value on the tteeption was granted.

Longterm incentive plan: The LTIP was canceled by thart of directors at the November 1996 board mgeburing 1996, there were tv
cycles in effect. See discussion under Item 11t IRarfor a description of this plan.

CEO compensation for 1996: The CEQ's compensabioh96 did not reflect any of the incentive eletseaf the Company's compensation
strategy. While fully supportive of the executivengpensation strategy and fully committed to the @any goal of improved profitability ar
an increase in shareholder value, CEO William KoiGdas elected not to participate in the incentiagrams. It is Mr. Coors' belief that his
compensation, although low relative to market anthistry standards, is adequate to support his regetithat, given his strong commitment
to corporate goals and objectives, financial ineestwould not enhance his motivation to achieyeesior performance. Mr. Coors did,
however, receive a minimal 2.0% increase in bak#ysa

IX. COMPENSATION COMMITTEE INTERLOCKS AND INSIDER RRTICIPATION
J. Bruce Llewellyn, Luis G. Nogales, Pamela H. Rgtsand Wayne R. Sanders served on the Compengatimmittee during 1996.

Joseph Coors and William K. Coors, directors ohb®CC and ACX during 1996, along with Peter H. Goare trustees of one or more
family trusts that collectively own all of ACC's titag stock and approximately 47% of ACX's commarckt(see Security Ownership of
Certain Beneficial Owners and Management in Itein J@seph Coors resigned as director of ACX in 1996. ACC and ACX, or their
subsidiaries, have certain business relationshigshave engaged or proposed to engage in cergaisdctions with one another, as described
below.

When ACX was spun off in 1992, CBC entered intokatbased, long-term supply agreements with ceA&iX subsidiaries to provide
CBC packaging, aluminum, and starch products. Utiteepackaging supply agreement, CBC agreed tdpaecall of its paperboard
(including composite packages, labels, and cedamwrappers) from an ACX subsidiary through 198%arly 1997, this contract was
modified and extended until at least 1999. In ea8l97, ACX's aluminum manufacturing business wad t&oa third party. The aluminum
contracts were canceled in 1995. Since late 198#rican National Can Company (ANC) has been thehasing agent for the joint venture
between ANC and CBC and has ordered limited questitf can, end, and tab stock from the rfowner ACX subsidiary. Additionally, ANt
purchased a small quantity of tab stock for thetjgenture in early 1997. Under the starch suppghg@ment, CBC agreed to purchase 100
million pounds of refined corn starch annually fram ACX subsidiary through 1997. In early 1997s thjreement was renegotiated, at
slightly higher rates, and extended through 199C® total purchases under these agreements ini®@6approximately $145 million.
Purchases in 1997 under the packaging and stapgysagreements are estimated to be approximafied® #illion.

CBC sold small quantities of aluminum scrap tortbe/-former ACX subsidiary in the amount of $240,008C also agreed to sell brewery
by-products to an ACX subsidiary for resale undeomtract through 1997. In early 1997, this agregmeas extended through 1999. CBC
received approximately $10 million in 1996 undes ttontract and estimates that 1997 receipts withpproximately $10 million.

Also with the spin-off, ACC, ACX, and their subsadies negotiated other agreements involving emgayatters, environmental
management, tax sharing, and trademark licensings& agreements govern certain relationships bettheearties, as described in the
Company's report on Formkdated December 27, 1992, and contained in tleerimdtion statement mailed to ACC's shareholdetiseatime
of the spil-off.



Certain ACC and ACX subsidiaries are parties t@pthiscellaneous market-based transactions. In,X9B€& provided water and waste
water treatment services to an ACX ceramics fgdiitated on property leased from CBC, CBC purctiasene ceramic tooling from an
ACX subsidiary, and CBC received real estate mamagé and other services from the ACX real estad&dmage subsidiary through the
summer of 1996. During 1996, CBC received approtétgeb310,000 in total and paid approximately $800,in total under these
agreements and transactions. In 1997, CBC expe@isyt $70,000 and receive $370,000 under thesemagrgs and transactions.

CBC is a limited partner in a partnership in whagthACX subsidiary is the general partner. The gastinp, which was formed at the time of
the spin-off, owns, develops, operates, and selisin real estate previously owned directly by GB@CC. Distributions of $1.5 million
were made to both partners in 1996. Each partraligated to make additional cash contribution$%00,000 upon call of the general
partner. Distributions are allocated equally betwtee partners until CBC recovers its investmemd, thereafter 80% to the general partner
and 20% to CBC.

X. PERFORMANCE GRAPH

TOTAL SHAREHOLDER RETURNS
(Dividends Reinvested)

Annual re turn percentage
(Year s ending)
Company/index Dec 92(a) Dec 9 3 Dec 94 Dec 95 Dec 96
ACC Class B 19.24 1.2 8 5.90 35.89 (11.90)
Beverages (alcoholic) - 500 4.79) (5.1 9) 9.93 27.80 19.96
S & P 500 index 7.62 10.0 8 1.32 37.58 22.96
Indexe d returns
(Year s ending)
Base
period
Company/index Dec 91 Dec92 Dec?9 3 Dec 94 Dec 95 Dec 96
ACC Class B 100 119.24 120.7 7 127.89 173.79 153.11
Beverages (alcoholic) - 500 100 95.21 90.2 7 99.24 126.83 152.15
S & P 500 index 100 107.62 118.4 7 120.03 165.14 203.05

(a) Results for 1992 include $7.92 for the spinauf€urring in December 1992.
ITEM 12. Security Ownership of Certain Beneficial Qvners and Management
(a) Security Ownership of Certain Beneficial Owners

The following table sets forth stock ownership efgpns holding in excess of 5% of any class ofgosiecurities as of March 15, 1997:

Name and
address of Amount and nature
Title of beneficial of benefi cial Percent
class owner owners hip of class
Class A Adolph Coors, Jr. 1,260,000 shares for 100%
common Trust, Golden benefit of William K.
stock Colorado; William K. Coors, Jos eph Coors
(voting)  Coors, Joseph Coors, and May Co ors Tooker
Joseph Coors, Jr., and their lineal
Jeffrey H. Coors, and  descendant s living
Peter H. Coors, at distrib ution
trustees

In May 1996, Peter H. Coors, a director and exgeutificer of ACC, was reappointed trustee of Adolpoors, Jr. Trust, replacing May
Coors Tooker.

In addition, certain officers and directors holteirests in other family trusts, as indicated imit&2, Section (b)(1).
(b) Security Ownership of Management

The following table sets forth stock ownershiplod Company's directors and all executive officeis directors as a group as of March 15,
1997:

Exercisa ble
options /



restrict ed

Shares stocks

Title of Name of  beneficially awards Percent
class beneficial owner owned (b) Total of class
Class B Joseph Coors 1,844 (a) 33 9 2183 (a)
common Peter H. Coors 50,035 (a) 190,22 4 240,259(a) (@)
stock  William K. Coors 320,807 (a) - - 320,807(a) (a)
(non-  J. Bruce Llewellyn 5,197 98 7 6,184
voting) Luis G. Nogales 1,511 33 9 1,850

Pamela H. Patsley - 35 6 356

Wayne R. Sanders 3,632 1,63 5 5,267

L. Don Brown - 45,39 0 45,390

W. Leo Kiely 1l 11,000 46,87 6 57,876

Timothy V. Wolf 2,000 11,82 8 13,828

All executive
officers and
directors as a

group (15 persons) 18,136,246 441,853 18,578,098 51

(a) William K. Coors and Peter H. Coors are twahef trustees of the Adolph Coors Foundation, whiehs 732,413 shares of Class B
common stock. William K. Coors, Joseph Coors, agigiPH. Coors are trustees, in addition to othestéres and beneficiaries, or contingent
beneficiaries in certain cases, of various truss dwn an aggregate of 16,737,111 shares of Blassnmon stock. These individuals, and
others, are trustees of three other trusts own1g1®0 shares of Class B common stock. In cerfainese trusts, they act solely as trustees
and have no vested or contingent benefits. Thé dbthese trust shares, together with other mamage shares shown above, represents 51%
of the total number of shares of such class outétgn

(b) This column represents exercisable optionsutahmse shares under the Company's 1983 non-gdakifiolph Coors Company Stock
Option Plan and 1990 EI Plan (as amended in 19@#)could be exercised as of March 15, 1997. leces restricted stock awards granted
under the 1990 EI Plan. Vesting in the restrictedlsis over a three-year period from date of gfanemployee/officers and at the end of the
term for outside directors. In the event of a cleaimgcontrol of the Company, the options and ret&d shares vest immediately. It also
reflects a special restricted stock award madeshrirary 1997. This restricted stock has a one-yesting period.

(c) Changes in Control

There are no arrangements that would later res@tahange of control of the Company.

ITEM 13. Certain Relationships and Related Transadbns

(a) Transactions with Management and Others

There were no transactions that exceeded $60,000ménagement or others related to the Company.
(b) Certain Business Relationships

For a description of certain business relationshipg related transactions, see the discussionnm@bimpensation Committee Interlocks and
Insider Participation in Item 11.

(c) Indebtedness of Management

Employee loans are made with the exercise of stptibns granted under the 1983 non-qualified Addjglors Company Stock Option Plan.
No such loans were made or outstanding in 1

No member of management or another with a diregtdirect interest in ACC was indebted to the Comypim excess of $60,000 in 19¢
PART IV

ITEM 14. Exhibits, Financial Statement Schedules,rzd Reports on Form 8-K

(a) The following documents are filed as part @ tieport:

(1) Financial Statements: See index of financiaeshents in Item 8.

(2) Financial Statement Schedul



Schedule Il Valuation and Qualifying Accounts All other schésliare omitted, because they are not applicabfeeorequired information
shown in the financial statements or notes thereto.

SCHEDULE II

ADOLPH COORS COMPANY AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS

Additions
Balance at charged to Balance
beginning costsand O ther at end
of year expenses add itions Deductions of year
(Inth ousands)

Allowance for doubtful
accounts (deducted
from accounts receivable)

Year ended

December 29, 1996 $ 30 $393 % - ($ 148) (a) $ 275
December 31, 1995 $ 24 $198 $ - ($192) () $ 30
December 25, 1994 $409 $ - % - ($385) (@) $ 24

Allowance for obsolete
inventories and supplies

Year ended

December 29, 1996 $2,942  $4,941 $ 3 ($4,567) (@) $3,319
December 31, 1995 $2,210 $2814 $ - ($2,082) (a) $2,942
December 25, 1994 $2,777  $2,198 $ - ($2,765) (a) $2,210

(a) Write-offs of uncollectible accounts or obsel@tventories and supplies.
(3) Exhibits:

Exhibit 3.1 - Amended Articles of Incorporation.
(Incorporated by reference to Exhibit 3.1 to ForaKLfor the fiscal year ended December 30, 1990)

Exhibit 3.2 - Amended By-laws. (Incorporated byereince to Exhibit 3.2 to Form 10-Q for the fiscahder ended October 1, 1995)

Exhibit 4.1 - Form of Indenture for Adolph Coorsr@gany Senior Debt Securities. (Incorporated byregfee to Exhibit 4 to Registration
Statement on Form S-3 filed March 14, 1990, andraleé on March 26, 1990, file No. 33- 33831). Upequest, the Company agrees to
provide a copy of any debt instrument as applicablder Regulation S-K, Item 601, (b)(4)(iii).

Exhibit 10.1 - Officers' Life Insurance Program.
(Incorporated by reference to Exhibit 10 to FormKLfbr the fiscal year ended December 28, 1980)

Exhibit 10.2* - Officers and Directors Salary Caontation Agreement. (Incorporated by reference thiltix10 to Form 10-K for the fiscal
year ended December 26, 19

Exhibit 10.3* - 1983 non-qualified Adolph Coors Cpamy Stock Option Plan, as amended effective Fepi@ 1992. (Incorporated by
reference to Exhibit 10.3 to Form 10-K for the fisgear ended December 29, 1991)

Exhibit 10.4* - Coors Brewing Company 1996 Annuahhhgement Incentive Compensation Plan.

Exhibit 10.5* - Coors Brewing Company Long-Term ént¢ive Plan, 1994-1996 Plan Cycle. (Incorporatedeigrence to Exhibit 10.5 to
Form 10-K for the fiscal year ended December 254)9

Exhibit 10.6* - Adolph Coors Company 1990 Equitgémtive Plan. (Amended as of February 13, 1997)

Exhibit 10.7* - Coors Brewing Company Employee RrSharing Program. (Incorporated by referencexbiliit 10.7 to Form 10-K for the
fiscal year ended December 31, 19



Exhibit 10.8 - Adolph Coors Company Non-Employeeebtor Compensation Deferral Plan. (Incorporateddfgrence to Exhibit 10.9 to
Form 10-K for the fiscal year ended December 389)9

Exhibit 10.9 -Agreement between Adolph Coors Company and a Fdexecutive Officer and Current Director. (Incorptad by reference
Exhibit 10.10 to Form 10-K for the fiscal year edd@ecember 31, 1989)

Exhibit 10.10 Form of Coors Brewing Company Distributorship Agmeent. (Introduced 1989) (Incorporated by refergndexhibit 10.11 tc
Form 10-K for the fiscal year ended December 389)9

Exhibit 10.11 - Adolph Coors Company Water AugméotaPlan. (Incorporated by reference to Exhibit1?0to Form 10-K for the fiscal
year ended December 31, 19

Exhibit 10.12 - Adolph Coors Company Equity Compim Plan for Non- Employee Directors. (Incorpethby reference to Exhibit 10.12
to Form 10-Q for the fiscal quarter ended Junel995)

Exhibit 10.13 - Distribution Agreement, dated agafiober 5, 1992, between the Company and ACX Taolgres, Inc. (Incorporated herein
by reference to the Distribution Agreement includsdexhibits 2, 19.1 and 19.1A to the RegistraBtatement on Form 10 filed by ACX
Technologies, Inc. (file No. 0-20704) with the Comsion on October 6, 1992, as amended)

Exhibit 10.14* - Employment Contracts and Termioatof Employment Agreements for W. Leo Kiely llllvin C. Babb, and William H.
Weintraub. (Incorporated by reference to Exhibitl¥Qto Form 10-K for the fiscal year ended Deceniifierl 993)

Exhibit 10.15 - Revolving Credit Agreement, datacb&December 12, 1994.

Exhibit 10.16* - Employment Contract and Terminatidgreement for Timothy V. Wolf. (Incorporated ksference to Exhibit 10.16 to Form
10-K for the fiscal year ended December 31, 1995)

Exhibit 10.17 - Adolph Coors Company Stock UnitrRla
(Incorporated by reference to Registration Statérorri-orm S-8 filed on June 6, 1995)

Exhibit 10.18* - Employment Contract and Terminatidgreement for L. Don Brown.
Exhibit 10.19* - Coors Brewing Company 1997 AnnleEnagement Incentive Compensation Plan.
Exhibit 10.20 - Form of Coors Brewing Company Dhastorship Agreement. (Introduced 1996)
Exhibit 21 - Subsidiaries of the Registrant.
Exhibit 23 - Consent of Independent Accountants.
*Represents a management contract.
(b) Reports on Form 8-K

A report on Form 8-K dated October 28, 1996, wdsrstted announcing an arbitration panel's rulinghiea Company's legal proceedings
against Molson and related parties. See furtheudison in Item 1 Business of this filing.

(c) Other Exhibits

None

(d) Other Financial Statement Schedules
None

Other Matters

To comply with the July 13, 1990, amendments gangrirorm S-8 under the Securities Act of 1933, Adiers as follows, which is
incorporated by reference into ACC's Registratitate3nents on Form S-8 No. 33-2761 (filed Januaryl 286); No. 33-35035 (filed May 24,
1990); No. 3-40730 (filed May 21, 1991); and No.-59979 (filed June 6, 1995); and on For-3 No. 3:-33831 (filed March 14, 1990



Even though ACC could indemnify its directors, o#fis, and controlling persons for liabilities argsunder the Securities Act of 1933 under
SEC regulations, the SEC has indicated that sutdmmmification is against public policy and unengable. If a director, officer, or
controlling person requests indemnification fobildies arising from securities being registerethér than for reimbursements of amounts
paid for the successful defense of any lawsuit)CAGIl ask a court if such indemnification is agstipublic policy and will follow that couri
ruling.

EXHIBIT 21

ADOLPH COORS COMPANY AND SUBSIDIARIES
SUBSIDIARIES OF THE REGISTRANT

The following table lists ACC's subsidiaries and thspective jurisdictions of their organizationraorporation as of December 29, 1996.
subsidiaries are included in ACC's consolidatedrfaial statements.

State/country of
organization or

Name incorporation
Coors Brewing Company Colorado
Coors Brewing Company International, Inc. Colorado
Coors Brewing International C.V.(a) The Netherlands
Coors Brewing Iberica, S.A. Spain
Coors Services, S.A. Switzerland
Coors Distributing Company Colorado
Coors Energy Company Colorado
Gap Run Pipeline Company Colorado
Coors Global, Inc. Colorado
Coors Intercontinental, Inc. Colorado
CBC International, Inc. Delaware
Coors Transportation Company Colorado
The Rocky Mountain Water Company Colorado
The Wannamaker Ditch Company Colorado
Coors Japan Company, Ltd. Japan
Coors Export Ltd. Barbados, West Indies

(a) Organized as a partnership for foreign purpaselsas a corporation for U.S. purposes.
EXHIBIT 23
Consent of Independent Accountants

We hereby consent to the incorporation by referémtlee Prospectus constituting part of the Regjigtn Statement on Form S-3 (No. 33-
33831) and in the Registration Statements on FoBx(I$0. 33-2761), (No. 33-35035), (No. 33-40730) &No. 33-59979) of Adolph Coors
Company of our report dated February 18, 1997 appgan page 27 of this Form 10-K.

PRICE WATERHOUSE LLP

Denver, Colorado
March 25, 1997

SIGNATURES

Pursuant to the requirements of Section 13 or 16f(the Securities Exchange Act of 1934, the Regi¢ has duly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized.

ADOLPH COORS COMPANY

By /s/ WIlliam K. Coors

WIlliam K. Coors
Chai rman and Presi dent
(Chi ef Executive O ficer)

By /s/ Timothy V. Welf

Timothy V. Wl f

Vi ce President and

Chi ef Financial Oficer
(Principal Financial Oficer)



(Principal

Accounting O ficer)

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following directors on behalf of

the Registrant and in the capacities and on theiddtcated.

By /s/ Joseph Coors By

Joseph Coors
Vi ce Chairnan

By /s/ Peter H Coors By
Peter H. Coors
Chi ef Executive O ficer
Coors Brew ng Conpany

By /s/ Wayne R Sanders By

Wayne R Sanders

March 25, 1997

/sl J. Bruce Llewellyn

J. Bruce Llewellyn

/sl Luis G Nogal es

Lui s G Nogal es

/sl Panela H. Patsley

Pamel a H. Patsl ey



ARTICLE 5

CIK: 0000024545

NAME: ADOLPH COORS COMPAN?
MULTIPLIER: 1000

CURRENCY: USD

PERIOD TYPE YEAR
FISCAL YEAR END DEC 29 199
PERIOD START JAN 01 199
PERIOD END DEC 29 199
EXCHANGE RATE 1
CASH 11090¢
SECURITIES 0
RECEIVABLES 11434
ALLOWANCES 0
INVENTORY 12107(
CURRENT ASSET¢ 41664:
PP&E 81410:
DEPRECIATION 0
TOTAL ASSETS 136253
CURRENT LIABILITIES 29244t
BONDS 17600(
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 998¢
OTHER SE 70549¢
TOTAL LIABILITY AND EQUITY 136253
SALES 211154
TOTAL REVENUES 173223
CGS 111786t
TOTAL COSTS 165121-
OTHER EXPENSE! (7863
LOSS PROVISION 0
INTEREST EXPENSE 1390
INCOME PRETAX 7497¢
INCOME TAX 3155(
INCOME CONTINUING 4342¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 4342¢
EPS PRIMARY 1.14

EPS DILUTED 1.14



This Agreement between Coors Brewing Company ("€9@nd LEGAL NAME, DBA TYPE DBA NAME of MARKET ARE, STATE
("Distributor"), a TYPE OF LEGAL ENTITY organizedhder the laws of the State of is made effective as of January
1, 1997.

1. PURPOSE

1.1 This Agreement sets forth the respective otibga of Coors and Distributor regarding the sale€Cloors to Distributor of only those Cot
products listed on Exhibit A (the "Products") anigtbbutor's resale of the Products to retailersoiG may amend Exhibit A from time to tii
to add new products. The purpose of this Agreeriseiot support and promote the acceptance and pitpudéthe Products with consumers
resulting in the success of Distributor and Coors.

1.2 Distributor and Coors agree that this Agreenmaitides by reference the terms of the Coors Disttor Standards Manual (the "Standards
Manual"), as amended from time to time, but no nferguently than annually, by Coors, and the teofrithe letter confirming the
appointment of Distributor (the "Appointment Let§efThe implementation, performance and enforceroéiite terms of this Agreement and
the Standards Manual shall be subject to the diugwod faith and fair dealing.

2. APPOINTMENT

2.1 Coors hereby appoints Distributor as its sdielesale distributor of, and grants Distributor tight to sell the Products only in the Mar
Area described in Exhibit B (the "Market Area").elpurpose of designating the Market Area is tobdistageographic boundaries within
which Distributor is accountable for quality cortod Products and within which Coors can evaluaigtibutor's performance of its
obligations under this Agreement. Except as indiddtelow, Coors will not grant to any other digitidr the right to sell the Products in the
Market Area.

2.2 Distributor shall not sell, deliver or transéery Product to any retail account outside the Mi#cea or to any person Distributor know:
has reason to believe will sell or transfer anyhef Products outside the Market Area. Notwithstagdhe foregoing and where permitted by
law, Distributor may, with the prior written appiof Coors, sell one or more Products outsideMheket Area to the extent and so long as
Coors shall authorize. Nothing herein shall pratibstributor from selling Products to, or purchasiProducts from, another Coors distrib:
for the purposes of eliminating product shortageiswentory imbalances. Distributor shall not sypBloducts to any retail account that sells,
delivers or transfers Products to other retail aot®without Coors' prior written approval and cdiamce with such conditions as Coors shall
require.

2.3 If the exclusive rights granted in section &4 or shall become prohibited under federal latheraws of the state in which the Market
Area is located, then such provision shall not yapipl that event, Coors appoints Distributor aoa-rexclusive distributor of, and grants
Distributor the right to sell the Products in, tarket Area, which shall be Distributor's primanga of responsibility for sale of the Products.
In the event applicable law shall require appointtd Distributor pursuant to this provision, Dibtitor shall provide to Coors all

information required by the Standards Manual féesautside of Distributor's Market Area.

2.4 Distributor hereby accepts such appointmerstributor acknowledges that it has paid no consititen to Coors in exchange for this
appointment.

2.5 Notwithstanding the provisions of section ¥ applicable, Coors may, after giving notice tes@ibutor, permit another person or persons
to sell, or Coors may sell one or more Productiiwithe Market Area to the extent and so long asdrbutor is unable or unwilling to provi
uninterrupted service to accounts within all or @ayt of the Market Area, provided, where requimgermission to do so is obtained from the
appropriate state regulatory authorities.

3. TERM
3.1 This Agreement shall continue in effect frora #ifective date hereof until terminated or amenul@duant to the terms hereof.
3.2 Due to the advisability of changes being mad&is Agreement from time to time, this Agreemeraty be amended, as follows:

3.2.1 Concurrently with the submission of a progloamendment of this Agreement to the Distributaois will submit to all other Coors
distributors in the United States that have sigaméistributorship agreement in substantially simfitem, an amendment identical to the
amendment submitted to the Distributor, excepafor change necessary in Coors' opinion to comply thie requirements of state law and
the provisions contained in any distributor's Apyiient Letter.

3.2.2 Distributor shall indicate its acceptancalbbf the terms of the proposed amendment by sggaind returning to Coors four (4) copies
of the executed amendment. If four (4) copies efdRecuted amendment shall not have been recey€ddrs within 90 days after receipt
the Distributor, this Agreement shall automaticadiyminate and both Coors and the Distributor dtede no further right or obligation
hereunder, except under those terms which explisittvive the termination hereof.

4. DUTIES OF DISTRIBUTOF



Distributor shall actively and aggressively sollmitsiness from every licensed retail account invlagket Area in order to accomplish the
purposes of this Agreement and to achieve and miaittte highest practicable distribution of thed®rcts in the Market Area. In particular,

Distributor shall:

4.1 Diligently perform quality control practices
throughout the Market Area, in accordance wit

4.2 Achieve such reasonable performance goals as
input from Distributor, may establish for Dis
to time and communicate in writing to Distrib

4.3 Maintain wholesale inventories at levels reco

4.4 Maintain sufficient working capital to operat
so as to comply with Distributor's obligation

4.5 Know and adhere to all local, state and feder
regulations applicable to Distributor's busin
shall promptly report to Coors any notice of
or expiration of any permit or license requir
state or municipal agency.

4.6 Provide accurate and timely Product forecasts
with the terms of the Standards Manual.

4.7 Actively promote and market all Coors recomme
of each Product by following such standards f
distribution and execution as Coors may from
provide, as found in the Standards Manual, an
Coors' distributor sales and marketing promot

4.8 Provide adequate warehouse area to receive, s
Products handled by Distributor, refrigerated
set forth in the Standards Manual; and implem
delivery procedures to minimize temperature i

4.9 Provide uninterrupted sales and services to a
accounts in the Market Area except as preclud
war or conditions of national, state or local
Distributor shall diligently attempt to preve
interruption and to restore service as quickl
after any interruption.

4.10 Furnish to Coors, as Coors may from time to t
during the term of this Agreement, by a date
reasonably in advance, a detailed business/ma
form and covering the matters directed by Coo

4.11 Maintain adequate information and records of
service calls and deliveries; maintain sales
reports; and maintain such other books and re
by Coors for purposes of internal operational
and submit to Coors such marketing and sales
and other operational records and reports as
Coors from time to time.

4.12 Maintain and submit to Coors at least annuall
than 120 days after the end of Distributor's
more frequently as requested by Coors, comple
financial statements, including a balance she
such year or other period and related stateme
cash flows for the year or other such period
statements shall be compiled, reviewed or aud
public accountant, shall be signed by an offi
which signature shall constitute a representa
best of the officer's knowledge and belief, t
and accurately reflect the financial conditio
business as of the end of the fiscal year or
results of its operations for the year or oth
ended; and to the extent practicable, shall b
accordance with generally accepted accounting
such financial statements are not signed by a
Distributor, delivery of the statements to Co
Distributor's representation that the financi
conform to these standards. Upon request, Di
provide Coors with accurate financial stateme
and with the same representations for any pa
an 80% or more interest in Distributor. Dist
that provision of such information is based u
continuing interest in the financial soundnes
Distributor's business. Except when requeste

and procedures
h the Standards Manual.
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Coors shall maintain in confidence all financ
submitted by Distributor under this section,
may use such information internally and with
provided said consultants similarly agree to
information in confidence. Coors may also us
in preparing composite financial information
distributors and such information may be disc
distributors, provided the identity of any di
financial information is a part of the compos
disclosed and is not ascertainable from the ¢
All financial information submitted by Distri
section shall be maintained in the Coors "Cre
Golden, Colorado. All requests to review suc
presented for approval by the "Wholesaler Net
such information released to a "Field Busines
shall be given only to the Area Vice Presiden
employees at the "Director" level or above.

4.13 Permit Coors' representatives to inspect all

Distributor's operations relating to the Prod
books and sales records at such times as Coor
request. Distributor shall respond promptly

all requests by Coors for the information req
4.11 and 4.12 and such additional information
reasonably requested by Coors.

4.14 Maintain a "Coverage Ratio" of no less than 1

in the reasonable opinion of Coors, based upo
by Coors from time to time, there are sound o
financial reasons why such ratio need not be
"Coverage Ratio," at any point in time, is de

ial information
provided that Coors
its consultants,
maintain the

e such information

for groups of

losed to other
stributor whose

ite shall not be
omposite information.
butor under this

dit Department,” in

h information shall be
work Department." Any
s Area" ("FBA") office
t ("AVP") or other FBA

aspects of

ucts, including all

S may reasonably
and in good faith to
uired under sections
as shall be

.1to 1, unless

n factors published
perational or
maintained. The
fined to be earnings

before interest expense, taxes, dividends (or additional
salaries, if applicable, e.g., for S corporat ions), depreciation
and amortization, all for the 12-month period ending on the last
day of the preceding month, divided by the su m of interest
expense for such preceding 12-month period an d capital lease and
principal payments on debt due during the nex t 12-month period

commencing on the first day of the current mo nth; all as
determined from Distributor's annual or perio dic financial
statements prepared in accordance with sectio n4.12.

5. REPRESENTATIONS AND WARRANTIES OF DISTRIBUTOR

5.1 The representations and warranties made byilRigdr in connection with its application for thestributorship rights granted hereunder
are material inducements upon which Coors hasiréliselecting Distributor for the appointment madesuant to this Agreement.
Distributor hereby represents and warrants thabfdrmation contained in its application and ie thppointment Letter are true, complete
accurate. Distributor shall promptly notify Coonswriting of any material change in such informatio

5.2 Coors shall continually rely upon the informatreferred to in section 5.1 and upon the findnsales, statistical and other information
previously and hereafter provided by DistributoCmors hereunder. Distributor warrants the contiguccuracy and completeness of all ¢
information.

5.3 Distributor represents that it has all fedestdfe and municipal permits and licenses necessatigtribute the Products in the Market A
as contemplated hereby.

6. TERMS OF SALE
6.1 Distributor shall have the sole and exclusigatrto establish the price for resale of the Patslu

6.2 All sales of Products by Coors to Distributbals be at such prices and on such cash or crelitstas Coors shall establish from time to
time. Coors may, from time to time, in its soleadétion, change prices and terms and conditiorsalefs, delivery and payment.

6.3 Coors reserves the right to modify or discargithe sale of any Product, package or containerrmational, regional, state or other basis.

6.4 Coors shall have the right to place the Distabon allocation when the supply of any Prodadbr any reason insufficient to meet the
demands of all distributors. Coors shall not bbl&ao Distributor for failure to make any deliveiy Distributor or delay in any delivery if
caused by lack of supply or by any circumstancgsie the reasonable control of Coors.

6.5 Products sold to Distributor hereunder shalitipped from the locations designated by Coom fiime to time, and Coors may at any
time change the designated source brew



7. CHANGES IN MANAGEMENT

7.1 The parties acknowledge that this is a perssgraices contract entered into in reliance upahiartonsideration of the personal
qualifications of the "Principal Manager," "OpergtiManager," or any "Manager" identified in Distribr's Appointment Letter. If any pers
so identified as a Principal Manager, Operating &gam or any other Manager in Distributor's AppoiatitnLetter, or any other person
hereafter approved as a successor to such peesssescto serve in that capacity or to devoteifuk to that function, Distributor shall give
immediate written notice to the Coors' field salffce.

7.2 Coors may, in its discretion, disapprove amppsed successor Principal Manager, Operating ManagManager if, in its reasonable
judgment, the proposed successor does not meetahagement standards established and publisheddrg @om time to time. Any failur
by Coors to disapprove a proposed successor Mashgimot be construed as Coors' determinatioh mgpect to the qualifications of such
successor. Distributor and Coors shall cooperaigeatify a person meeting the management standardsccomplishing the purposes of
Agreement.

7.3 Distributor shall prepare and update, as apblé a succession plan for the ownership and nesmnegt of Distributor's business.
8. CHANGES IN CONTROL AND OWNERSHIP OF DISTRIBUTOR

8.1 If Distributor is a corporation, limited lialiit company ("LLC"), partnership or other entityp@s' written approval shall be obtained p
to (A) any change in the record or beneficial ovehgr of 10 percent or more of Distributor's outgliag stock, membership interests,
partnership interests or other ownership or equirests, determined on a cumulative basis fraareffective date of the last approved
ownership change of this Agreement; (B) any changeich ownership that results in a change in nitgjoontrol of Distributor; (C) any
change in any of Distributor's principal officedsrectors or managing partners (or managers ifridistor is an LLC); or (D) any resignation,
removal or admission of any additional or substituéneral partner of Distributor or of any geneaatner of a Distributor partnership.

8.2 Distributor shall not, without the prior writteapproval of Coors, assign, pledge, hypothecatttmrwise encumber this Agreement or
rights hereunder. Distributor shall not cause ampiethe assignment, pledge, encumbrance or hypatton of any ownership interest in
Distributor, whether in the form of stock, membdpsinterests or otherwise. In the event Distribugball assign, pledge or hypothecate this
Agreement or the rights hereunder without Coomsseat, such assignment shall be void.

8.3 Distributor shall not, without the prior writteapproval of Coors, change the form of businesisyasr permit the occurrence of any
merger, consolidation or event or series of evirgshave the effect of transferring the ownersbimtrol or management of Distributor.

8.4 Distributor may, without Coors' consent, acgtive rights to sell other brands of beer or olfexerages in the Market Area or elsewhere,
provided the transaction by which such brands egeieed does not involve a transaction requiringiSoconsent or review under sections
8.1, 8.2, 8.3, 8.5 or 8.6. The acquisition of sattiter brands shall not reduce Distributor's obidget to Coors. At least 30 days prior to the
closing of an acquisition relating to other brandgroducts, which acquired brands or productdikedy to result in Distributor revenues
greater than 25% of Distributor's prior year totalenues from the sale of beer or other bever&jssijbutor shall provide the applicable
Coors' AVP with information and assurances for ganfance in efforts, resources and manpower su¢hthbee will be no dilution of effort ¢

to the Products.

8.5 The sale, transfer or disposition of any portd Distributor's business that includes the pasehand sale of Products (the "Sale
Transaction"), whether in the form of sale of asssttock, membership interests or partnershipéster merger or otherwise, including
transfers by operation of law, except as provideseiction 8.9, shall be subject to Coors' priorrayg of the prospective purchaser or
successor as provided in sections 8.6 and 8.7aatie tterms of this section 8.5.

8.5.1 If Distributor desires to pursue a Sale Taatien regardless of the form of such proposedstetion, Distributor shall meet with Coors
to discuss Distributor's plans and shall give Cemitten notice (a "Sale Notice") of Distributoitgent to effect a Sale Transaction prior to
conducting discussions with any third party, inghgdanother of Distributor's suppliers. If Distriiou receives an unsolicited offer for a Sale
Transaction, no meeting with or notice to Coordldferequired unless and until Distributor hasititent to sell the business. Coors shall not
be obligated to review any request for approval 8fale Transaction under section 8.6 until Distabmeets with Coors to discuss such
matter, gives Coors a Sale Notice and permits Cmoegercise its rights under section 8.5.2.

8.5.2 Upon receipt of a Sale Notice from Distributdoors or any affiliate or assignee of Coors fforposes of this Article 8 referred to as
"Coors") shall have the right to negotiate exclakiwvith Distributor for a Sale Transaction thatantemplated by a Sale Notice. If, for the
most recent prior year, the Products representhess20% of Distributor's total revenues attrilnlgao beverage sales, Coors may elect to
negotiate to purchase that portion of Distributbtsiness relating to the sale of Products (theot€dusiness"). In the event that the
proposed Sale Transaction shall have created tinigimother of Distributor's suppliers (or itsigege) to purchase all or a portion of the
Distributor's business that is the subject of ttepsed Sale Transaction (such that Coors canmoh@se the entire Sale Transaction), Coors
shall also have the right to negotiate for the GoBusiness. Within 30 days after receipt of thke S8iotice, Coors shall notify the Distributor
in writing whether or not Coors will exercise itght to negotiate exclusively for the Sale Tranigecor the Coors' Business. If Coors elects
not to so negotiate, or if Coors fails within si8drday period to notify Distributor of its intert $0 negotiate, then Coors' right to negotiate
exclusively shall be deemed waived. If Coors nesifDistributor of its intent to negotiate for th@eésTransaction or only the Coors' Business,
Distributor and Coors shall negotiate exclusiveig in good faith for a period of 120 days, commegan Distributor's receipt of Coors'
notice of its election to negotiate. If such negtidins result in an agreement between Distributdr@oors, the parties shall promg



consummate closing of the transaction pursuani¢h agreement. If Coors and Distributor fail toctean agreement to purchase within such
120-day period, or if Coors waives its right to ogate, then Distributor may proceed to negotiaith & third party; provided, however, that

if, for the most recent prior year, the Productgesent less than 20% of Distributor's total reesnattributable to beverage sales or if the
party is another of Distributor's suppliers (orassignee), Coors may elect to purchase (and ctogemporaneously with the closing of a
third party Sale Transaction) the Coors' Busingéss #air market value, determined according ® dppraisal process set forth in section
8.5.3.1; and, provided that completion of any siitd-party transaction shall be subject to theneof sections 8.5.3, 8.6 and 8.7. If the
resulting Sale Transaction with a third party doesclose within one year after termination or veaiof the 120day negotiation period, Coc
shall be entitled to a new Sale Notice under se@i6.1 and the provisions of this section 8.5&lskgain apply.

8.5.3 If, after Distributor and Coors have negetibas provided in section 8.5.2, they have nothe@dan agreement under such provision,

if, within a period of one year after the terminatiof the 120-day negotiation period, Distributeceives a bona fide offer for a Sale
Transaction from a third party and such offer i3 §a purchase price that is valued as provideeimat equal to or less than any purchase
price previously offered by Coors, in writing, puast to the negotiations under section 8.5.2; df¢Ba Sale Transaction that is substantially
different, either in form or as to the extent of istributor's business being sold, from the Satmsaction contemplated by the Sale Notice,
then, for a period of 30 days after receipt of flisttor's written request for Coors' approval &f iroposed transfer to such third party under
section 8.6 (the "Approval Request), Coors shalkhthe right to purchase that portion of Distribilgdusiness subject to the proposed third
party Sale Transaction at the purchase price adpico the proposed Sale Transaction. Coors mancise such right by giving written

notice to Distributor within such 30-day periodgttExercise Period"), whereupon Distributor shadirpptly execute such documents as shall
be reasonably required by Coors to complete the Bansaction with Coors.

8.5.3.1 In the event that the terms of the SaleSaetion to the third party provide for a portidrttee purchase price to be paid in property,
services or other consideration other than cagh"(fton-Cash Consideration"), then the purchasemiall be calculated including the fair
market value of such property, services or othesieration. Failing agreement by Distributor arabf3, the fair market value shall be
determined by a single independent appraiser afgzbas hereafter described. Within 30 days afeeproval Request, Distributor and
Coors shall each appoint an independent appraigrrlkdgeable as to the valuation of such propertywithin 15 days thereafter those two
persons shall select the independent appraiserintlependent appraiser shall promptly determindahlanarket value of the Non-Cash
Consideration. The Non-Cash Consideration shafidie in cash at closing by Coors in the event Cebgdl exercise the right to purchase
granted by this section 8.5.3. The costs and exgseoisthe three appraisers shall be shared edualBistributor and Coors.

8.5.3.2 The Exercise Period shall be extended 8@tdays after the completion of the reports ofittiependent appraiser. If Coors fails to
exercise its purchase right within the Exercisad@eor extension thereof, Distributor may proceethwhe Sale Transaction to the third pa
provided that completion of such transaction sbalsubject to the terms of sections 8.6 and 8thelproposed third party Sale Transaction is
not closed within one year after the terminatioi€obrs' right to purchase under this section 8 G@&yrs shall be entitled to a new Sale Na
and the provisions of section 8.5.2 and this se@i&.3 shall again apply.

8.6 Prior to effecting any Sale Transaction, sutii@the other provisions of this Article 8, Didwitor will submit to Coors a copy of the
proposed agreement for transfer and shall causgrtispective purchaser to submit to Coors a comgldistributorship application and such
other forms and information as may be requeste@diys. Coors shall review the application in lighthe then current market conditions in
the Market Area. Completion of the Sale Transacsioall be effected only after: Coors has approiredyiting to Distributor, the prospective
purchaser and the terms of the Sale Transactierpritspective purchaser has agreed in writinggarae all of the terms and conditions of
this Agreement; all accounts between Distributat @oors have been settled, or adequate securityd@sposted by Distributor or Coors, as
the case may be, to secure any account that istdispand a complete and absolute mutual reledssbe Distributor and Coors, covering
matters other than product liability, shall havemexecuted and delivered by each party to the atreform satisfactory to Distributor and
Coors.

8.7 Coors has the right to do business with perebits own choosing and shall have complete digmmeo approve any prospective
purchaser of Distributor's business. From timerteet Coors will promulgate guidelines regarding ¢higeria for evaluation of distributor
candidates.

8.8 If Coors disapproves a Sale Transaction unetetian 8.6, then for a period of 30 days afteiveg notice to Distributor of such
disapproval, Coors or its assignee shall haveitfie to purchase that portion of Distributor's mgsis relating to the Sale Transaction at the
purchase price of the disapproved Sale Transadtion-Cash Consideration shall be valued under tbeeulures set forth in section 8.5.3.1.
In the event that the sale transaction involves-Bash Consideration, the period within which Caoes/ exercise its right to purchase shall
be extended until 30 days after the completiorhefreport of the independent appraiser.

8.8.1 In the alternative, if, for the most recenbpyear, the Products represent less than 20B4stfibutor's total revenues attributable to
beverage sales, Coors may elect within the santa@@eriod to purchase from Distributor the CoousiBess at fair market value
determined according to the appraisal procedutteforh in section 8.5.3.1. Coors may purchase sbhr assets and portion of Distributor's
business as Coors and Distributor may agree.

8.8.2 Coors shall not be entitled to exercise tivelpase rights under this section if the proposedhmaser under the Sale Transaction is a
member of Distributor's immediate family (as define section 8.9) and the proposed price is subathnbelow fair market value as
determined by the appraisal process under sectto8.8.

8.8.3 As promptly as practicable after notice ddreise of the purchase rights under this sectidstributor shall execute and deliver to Co



such documents as shall be required to complet8ateeTransaction or alternate purchase transaction

8.9 Notwithstanding any provision of this Articler® approval by Coors shall be required for aapdfer of ownership in the distributorship
upon the death or incompetence of the Distributatsgprincipal owner to or for the benefit of ammeer of Distributor's or such principal
owner's immediate family. For the purposes of phisvzision and section 8.8.2, immediate family shallimited to parent, spouse, sibling,
adult child and adopted adult child. The provisiohérticle 7 shall apply to any change in Managegardless of the application of this
section 8.9.

9. TRADEMARKS

9.1 Distributor acknowledges that the trademariasle names, service marks and other trade desigsafioors uses in connection with all
Products and other products sold or licensed ol by Coors are and shall remain the sole anldigixe property of Coors. Coors reserves
all rights with respect thereto, including withdmitation the right to license the use of its eathrks and trade names, designs, brand names
labels, promotional slogans and service marks aclma@dise, goods, items and services.

9.2 Coors hereby grants Distributor, for the tefithis Agreement only, a limited, non-assignabld ann-transferable right to use those
Coors' trademarks and trade names associatedheitArbducts in distributing, advertising and prdmwpthe sale of the Products. All such
usage shall be in accordance with the policiesostt in the Distributor Standard on Trademark lnsgeg contained in the Standards Manual.

9.3 Unless Distributor was operating under a namkiding the name "Coors" prior to July 1, 1989%tbbutor shall not include in its
business or corporate name the name "Coors" ootrey trademark or trade name of Coors without €qmior written consent. If any such
name is used as part of Distributor's busines®rarate name, regardless of when such usage coceghemmpon termination of this
Agreement, or sale of the distributorship or sdlthe rights granted under this Agreement, Distigbshall, at its own expense, immediately
change its name and discontinue all use and dish&gof. Upon termination of this Agreement, ugate of the distributorship or sale of the
rights granted under this Agreement or upon writegruest from Coors, all rights conferred undes #hiticle 9 shall terminate and Distribu
shall discontinue the display and use of any traat&ror trade name of Coors or any other name relgegrduch trademark or trade name.
Prior to leasing, selling or transferring any védidacility, equipment, office supplies or othepperty bearing any trademark or trade name
of Coors, Distributor shall remove or cause theaeahof such trademark or trade name.

10. TERMINATION OF AGREEMENT

by mutual agreement of the
written notice to Coors.

10.1 This Agreement may be terminated at any time
parties or by Distributor upon 90 days' prior

10.2 Upon the occurrence of any of the following e vents, Coors

may, by giving written notice to Distributor,
terminate this Agreement, without obligation
provisions of section 10.3 and without paying
Distributor except with respect to the repurc
Distributor's inventory pursuant to section 1

10.2.1 Revocation or non-renewal of Distributor's

state or local license or permit to sell or

10.2.2 Suspension for a period of 14 calendar days

Distributor's federal, state or local licen
or distribute beer.

10.2.3 The inability of Distributor to pay its deb

mature; or Distributor's liabilities exceed

of its assets; or the filing by Distributor
petition seeking relief under any provision
other law for the relief of debtors; or the
seeking to have distributor declared bankru
reorganization or recapitalization of distr
petition shall have been vacated within 30
thereof prior to the effective date of the
Agreement; or the appointment of a receiver
substantial portion of the property or asse
unless such appointment shall have been vac
from the date thereof and prior to the effe
termination of this Agreement; or the execu
an assignment for the benefit of creditors;
liquidation of Distributor.

10.2.4 Conviction of Distributor, any owner of Dis

any Manager of a felony or other crime that
judgment, may adversely affect the goodwill

10.2.5 Fraudulent conduct or misrepresentation on

any owner of Distributor, any Manager or an
of Distributor in dealing with Coors or the

immediately
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any amount to
hase of
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10.2.6 Distributor's failure to pay Coors for Prod
purchased from Coors, when such payment is
and conditions of sale established by Coors

10.2.7 Intentional conduct by the managers or empl
Distributor in permitting the Sale of Produ
quality standards set forth in the Standard

10.2.8 Completion of any transaction requiring Coo
approval under Article 8 without obtaining

10.2.9 The cessation of the Distributor's business
consecutive days, unless such cessation is
God, war or conditions of national, state o

10.3 The following shall be considered "Deficierstie

10.3.1 Failure by Distributor to comply with any o
requirements of the Standards Manual,

10.3.2 The failure of any representation or warran
Article 5 hereof;

10.3.3 Failure by Distributor to comply with any o
commitments of the Appointment Letter;

10.3.4 Failure by Distributor to achieve reasonabl
established pursuant to sections 4.1 and 4.
the procedures set forth in the Standards M

10.3.5 Failure by Distributor to make timely payme
other obligation owing to Coors;

10.3.6 Conduct unbecoming a reputable business per
in the reasonable opinion of Coors, may adv
reputation of Coors or the reputation of th

10.3.7 Failure by Distributor to submit to Coors a
plan, as provided in section 7.3;

10.3.8 Failure by Distributor to perform any of th
obligations, duties or responsibilities und

10.4 Coors may, at any time, give Distributor veritinotice of a Deficiency.

10.4.1 If the Deficiency is the Distributor's fail
achieve any sales performance requirement est
pursuant to section 4.2 and the system set fo
Manual, then within 30 days of the Distributo
notice thereof, a representative of Coors sha
the Distributor Manager(s) to discuss a proce
sales performance deficiency will be cured.
assistance to the Distributor in formulating
for corrective action, including participatio
of Coors in the performance improvement plan
Standards Manual. No later than 60 days afte
discussions with Coors following the notice o
deficiency, the Distributor shall provide to
plan, in form reasonably acceptable to Coors,
process and timetable for corrective action.
duration of the time period of the cure proce
provide special assistance to the Distributor
performance improvement plan described in the

10.4.2 If the Deficiency relates to other than sal
performance, Coors shall specify the reasons
items to be corrected and the time period wit
Deficiency must be corrected. To the extent
cannot reasonably be corrected within 30 days
Coors' written notice of Deficiency, Distribu
period of 30 days from such notice to submit
timetable of corrective action for Coors' rev
Distributor shall agree upon a reasonable tim
Coors' satisfaction each Deficiency set forth
plan of corrective action, but in no event sh
exceed 120 days from Coors' notice of Deficie
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within the 24-month period prior to the subje ct deficiency.



10.4.3 If Distributor fails to cure any Deficiency

in the notice from Coors under either section
10.4.2 to Coors' reasonable satisfaction with
period provided in section 10.4.1 or section
subject deficiency has been the subject of a
deficiency and cure on two or more prior occa
prior 24-month period, Coors may, by giving w
Distributor, immediately terminate this Agree
termination and notwithstanding the provision
Coors may elect to alter Exhibit Bso astor

set forth

10.4.1 or section
in the appropriate
10.4.2 or if the
previous notice of
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ritten notice to
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Market Area and/or alter Exhibit A so astor
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10.5 Promptly upon expiration or termination of th is Agreement

for any reason, Distributor will sell and del
directed by Coors, at Distributor's laid-in ¢
inventory of Products complying with Coors' q
of the date of termination. “Laid-in costs"
delivered purchase price paid by Distributor
Products, plus deposits, plus the amount of a
taxes paid by Distributor in connection with
Products. Distributor shall separate all inv
with Coors' quality standards ("Noncomplying
follow Coors' instructions for disposition of
Payment by Coors shall be conditioned on Dist
with the terms of this paragraph. All of Dist
Noncomplying Inventory shall be destroyed by
Products in the retail market more than 14 da
shall also be destroyed and replaced by Distr
Distributor's remaining inventory or shall be
the affected retailer by Distributor and dest
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such Products in the retail market, Coors, at
so and reduce the amount paid for Distributor
reasonable cost of such actions. Distributor
surrender and deliver to Coors, or as directe
barrels, pallets, bottles, cases and supplies
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Distributor's deposits for such items to Dist
Distributor shall immediately surrender and d
as directed by Coors, all of Coors' signs and
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Distributor's actual costs, plus cost of deli
Coors. Distributor and Coors shall, as promp
adjust all outstanding accounts, and Distribu
case may be, shall immediately pay to the oth
balances due. Upon termination, all unfilled
Distributor shall be deemed canceled.

11. RESOLUTION OF DISPUTES

11.1 Except as set forth below, if any dispute bet

Distributor and Coors shall occur, including
dispute as to whether Coors has grounds to te
Agreement, such dispute shall be submitted by
informal mediation ("Mediation") of the dispu
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commencement of such Arbitration proceedings.
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12. MISCELLANEOUS PROVISIONS

12.1 The provisions of this Agreement are subject
governed by the laws of the State and other s
jurisdictions in which Distributor's principa
is located. The laws, rules and regulations
are hereby incorporated in this Agreement and
to the extent that such laws, rules and regul
to be so incorporated and, to such extent, sh
conflicting provision of this Agreement, incl
limited to, the requirement for or length of

12.2 The illegality or unenforceability of any pro
Agreement will not impair the legality or enf
other provision of this Agreement.

12.3 Failure by Coors or Distributor to enforce an
provision in this Agreement in any specific i
constitute a waiver by such party of any such
and Coors and Distributor may enforce such te
any subsequent instance without limitation or

12.4 Unless otherwise indicated herein, any notice
herein may be served by personal service upon
facsimile, followed by certified mail, if to
attention of its Senior Vice President of Sal
be a title change, the senior sales executive
indicated on the signature line hereof, and,
to its Principal Manager or Operating Manager
provided to Coors by Distributor's as its cor

12.5 Except as stated herein, this Agreement may b
by a writing executed by both parties, except
unilaterally amend this Agreement at any time
does not materially and adversely affect dist
effective as to all distributors in its distr
by an agreement similar to this Agreement.

12.6 This Agreement, the Standards Manual, and the
Letter contain the entire agreement of the pa
to the subject matter hereof; there are no ot
inducements, promises or agreements, oral or
the parties. In the event of an inconsistenc
ment and any document incorporated herein, th
Agreement shall control.

12.7 Nothing herein shall be construed to make Dis
joint venturer, partner, agent, servant or em
Distributor shall not have the power to bind
except as specifically set forth in this Agre
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, 1997, effectivef danuary 1, 1997.

LEGAL NAME
DBA TYPE DBA NAME

By
SIGNOR

Coors Brewing Company
311 10th Street - NH511
Golden, CO 80401

By
Carl L. Barnhill
Senior Vice President, Sales
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Amended and restated,
effective February 13, 1997

Section 1
Introduction

1.1 Establishment and Amendment. Adolph Coors Caomypa Colorado corporation (hereinafter referrgddgether with its Affiliated
Corporations (as defined in subsection 2.1(a)hasCompany” except where the context otherwisaires), established the Adolph Co



Company Equity Incentive Plan (the "Plan") for aértkey employees of the Company. The Plan, wharmjis the grant of stock options &
restricted stock awards to certain key employedhefCompany, was originally effective January99a. Pursuant to the power granted in
Section 16 (Section 14 prior to the Plan's amendmued restatement), the Company hereby amendsatatas the Plan in its entirety,
effective February 13, 1997.

1.2 Purposes. The purposes of the Plan are todadhe key management employees selected foripattan in the Plan with added
incentives to continue in the service of the Conypamd to create in such employees a more direetdst in the future success of the
operations of the Company by relating incentive pensation to the achievement of long-term corpagatemomic objectives, so that the
income of the key management employees is morelglasigned with the income of the Company's shalddrs. The Plan is also designe
attract key employees and to retain and motivatéggzating employees by providing an opportunity investment in the Company.

1.3 Effective Date. The original effective datelodé Plan (the "Effective Date") was January 1, 199@ Plan, each amendment to the Plan,
and each option or other award granted hereundaniditioned on and shall be of no force or eftettil approval of the Plan by the holders
of the shares of voting stock of the Company unleesCompany, on the advice of counsel, deterntimtsshareholder approval is not
necessary.

Section 2
Definitions

2.1 Definitions. The following terms shall have tiheanings set forth below:

(a) "Affiliated Corporation" means any corporationother entity (including but not limited to a paership) which is affiliated with Adolph
Coors Company through stock ownership or otherargkis treated as a common employer under thegioma of Sections 414(b) and (c) of
the Internal Revenue Code.

(b) "Award" means an Option or a Restricted Stowkatd issued hereunder, an offer to purchase St@derhereunder, or a grant of Stock
made hereunder.

(c) "Board" means the Board of Directors of the @amy.

(d) "Committee" means a committee consisting of imers of the Board who are empowered hereundekéodetions in the administration
the Plan. The Committee shall be so constitutedl &itmes as to permit the Plan to comply with Rub-3 or any successor rule promulgated
under the Securities Exchange Act of 1934 (the 4188t"). Members of the Committee shall be appairftem time to time by the Board,
shall serve at the pleasure of the Board and n&gmet any time upon written notice to the Board.

(e) "Effective Date" means the original effectivate of the Plan, January 1, 1990.

(f) "Eligible Employees" means those key manageneemiloyees (including, without limitation, officeasid directors who are also
employees) of the Company or any division therepfn whose judgment, initiative and efforts the @any is, or will become, largely
dependent for the successful conduct of their l@ssin

(9) "Fair Market Value" means the average of tlghbst and lowest prices of the Stock as reporteti@iNational Association of Securities
Dealers Automated Quotation System ("NASDAQ") guasticular date. If there are no Stock transactmmsuch date, the Fair Market Value
shall be determined as of the immediately precedatg on which there were Stock transactions.dfatice of the Stock is not reported on
NASDAQ, the Fair Market Value of the Stock on tlatrular date shall be as determined by the Cotamiising a reference comparabli
the NASDAQ system. If, upon exercise of an Optibe, exercise price is paid by a broker's transa@®provided in section 7.2(g)(ii)(D),
Fair Market Value, for purposes of the exercis@]ldbe the price at which the Stock is sold bylhaker.

(h) "Internal Revenue Code" means the Internal RegeCode of 1986, as it may be amended from tintient.

(i) "Option" means a right to purchase Stock atsesl price for a specified period of time. All @pts granted under the Plan shall be "non-
gualified stock options" whose grant is not inteshtte fall under the provisions of Section 422A lnd internal Revenue Code.

(j) "Option Price" means the price at which shareStock subject to an Option may be purchase@roghed in accordance with subsection
7.2(b).

(k) "Participant" means an Eligible Employee deaign by the Committee from time to time during témen of the Plan to receive one or
more of the Awards provided under the Plan.

() "Restricted Stock Award" means an award of Btg@nted to a Participant pursuant to Sectiore8ithsubject to certain restrictions
imposed in accordance with the provisions of suettisn.

(m) "Stock" means the no par value Class B -voting) Common Stock of the Compait



(n) "Voting Stock" means the $1.00 par value Clagsommon Stock of the Company.

2.2 Gender and Number. Except when otherwise itefichy the context, the masculine gender shallialdade the feminine gender, and the
definition of any term herein in the singular ska@#io include the plural.

Section 3
Plan Administration

3.1 General. The Plan shall be administered byCtramittee. In accordance with the provisions ofRhen, the Committee shall, in its sole
discretion, select the Participants from amonggfigible Employees, determine the Options, Restd®tock Awards and other Awards to be
granted pursuant to the Plan, the number of sludr8sock to be issued thereunder and the time ahnduch Options and Restricted Stock
Awards are to be granted, fix the Option Pricejgteand manner in which an Option becomes exerlgsabtablish the duration and natur
Restricted Stock Award restrictions, establishtérens and conditions on which an offer to purcHisek will be made, and establish such
other terms and requirements of the various conmgiEmsincentives under the Plan as the Committeg daam necessary or desirable and
consistent with the terms of the Plan. The Commigieall determine the form or forms of the agredmesith Participants which shall
evidence the particular provisions, terms, condgjaights and duties of the Company and the Raatits with respect to Awards granted
pursuant to the Plan, which provisions need natibstical except as may be provided herein. The i@itt@e may from time to time adopt
such rules and regulations for carrying out theppses of the Plan as it may deem proper and ibhdkeinterests of the Company. The
Committee may correct any defect, supply any omissr reconcile any inconsistency in the Plan arig agreement entered into hereunder
in the manner and to the extent it shall deem erpeand it shall be the sole and final judge affrsexpediency. No member of the
Committee shall be liable for any action or deteration made in good faith. The determinations,rpretations and other actions of the
Committee pursuant to the provisions of the Plaail &fe binding and conclusive for all purposes andhll persons.

3.2 Claims.

(a) A Participant who wishes to appeal any deteation of the Committee concerning an Award gramiecuant to the Plan shall notify the
Committee in a writing, which shall state the bdsisthe appeal. The appeal shall be filed with@wenmittee within 30 days after the date
Participant received the notice from the Commitidee written appeal may be filed by the Particifsaatithorized representative. The
Committee shall review the appeal and issue itssaacwithin 90 days after it receives the Partiips appeal. If the Committee needs
additional time to review the appeal, it shall filothe Participant in writing and specify when xpects to render its decision. After
completion of its review, the Committee shall nptifie Participant of its decision in writing, whishall state the reasons for the Committee's
decision.

(b) If, after the completion of the procedure sett in the preceding paragraph, the Participashes to further pursue the appeal, the appeal
shall be submitted to, and determined through,ib@drbitration in Denver, Colorado in accordandthhe arbitration procedures of the
American Arbitration Association ("AAA") existing ghe time the arbitration is conducted, beforéngle arbitrator chosen in accordance
with AAA procedures. The decision of the arbitrasball be enforceable as a court judgment.

Section 4
Stock Subject to the Plan

4.1 Number of Shares. Five Million (5,000,000) sisanf Stock are authorized for issuance under ldre iR accordance with the provisions
the Plan and subject to such restrictions or gihavisions as the Committee may from time to timerd necessary. This authorization may
be increased from time to time by approval of thrai8 and by the shareholders of the Company theropinion of counsel for the Compa
such shareholder approval is required. SharesoakShat may be issued upon exercise of Optiotas,afe issued as Restricted Stock Awe
that are purchased under the Plan, and that adeags@centive compensation under the Plan shappéed to reduce the maximum number
of shares of Stock remaining available for use uiige Plan. The Company shall at all times durhrgterm of the Plan and while any
Options are outstanding retain as authorized amsbued Stock at least the number of shares from tiintime required under the provisions
of the Plan, or otherwise assure itself of itsigbtb perform its obligations hereunder.

4.2 Other Shares of Stock. Any shares of Stockareasubject to an Option that expires or for @&ason is terminated unexercised, any sl
of Stock that are subject to an Award (other tha®ation) and that are forfeited, any shares o€lSteithheld for the payment of taxes or
received by the Company as payment of the exeptise of an Option and any shares of Stock thaafgrother reason are not issued to an
Eligible Employee or are forfeited shall automatichecome available for use under the Plan. Howeaey shares of Stock that are subje
an Award (other than an Option) and that are farteand any shares of Stock that are withheldnfepayment of taxes or received by the
Company as payment of the exercise price of ano@sthall be available for use under the Plan.

4.3 Adjustments for Stock Split, Stock Dividend¢ Bf the Company shall at any time increase oregse the number of its outstanding
shares of Stock or change in any way the rightspaivileges of such shares by means of the paywfeastock dividend or any other
distribution upon such shares payable in Stockhmarugh a stock split, subdivision, consolidatioombination, reclassification or
recapitalization involving the Stock, then in redatto the Stock that is affected by one or morthefabove events, the numbers, rights and
privileges of the following shall be increased, @ased or changed in like manner as if they had lsseied and outstanding, fully paid ¢



nonassessable at the time of such occurrencée(ghares of Stock as to which Awards may be gilameer the Plan; and (ii) the shares of
the Stock then included in each outstanding Awaashtgd hereunder.

4.4 Other Distributions and Changes in the Stadck. |

(a) the Company shall at any time distribute wékpect to the Stock assets or securities of persthrs than the Company (excluding cash or
distributions referred to in Section 4.3),

(b) the Company shall at any time grant to the édaf its Stock rights to subscribe pro rata fiditional shares thereof or for any other
securities of the Company, or

(c) there shall be any other change (except agitdeddn

Section 4.3), in the number or kind of outstandihgres of Stock or of any stock or other securitisswhich the Stock shall be changed or
for which it shall have been exchanged, and if@oenmittee shall in its discretion determine that évent described in subsection (a), (b), or
(c) above equitably requires an adjustment in timalrer or kind of shares subject to an Option oeofiward, an adjustment in the Option
Price or the taking of any other action by the Catta®, including without limitation, the settingids of any property for delivery to the
Participant upon the exercise of an Option or thlevesting of an Award, then such adjustmentsidf@made, or other action shall be taken,
by the Committee and shall be effective for allgmses of the Plan and on each outstanding Optiéward that involves the particular type
of stock for which a change was effected. Notwihsing the foregoing provisions of this Section, $udrsuant to Section 8.3 below, a
Participant holding Stock received as a Restri@atk Award shall have the right to receive all amts, including cash and property of any
kind, distributed with respect to the Stock upoa Barticipant's becoming a holder of record ofStark.

4.5 General Adjustment Rules. No adjustment ortsukien provided for in this Section 4 shall requthe Company to sell a fractional share
of Stock under any Option, or otherwise issue etivaal share of Stock, and the total substituboadjustment with respect to each Option
and other Award shall be limited by deleting aracfronal share. In the case of any such substitutiaadjustment, the total Option Price for
the shares of Stock then subject to the Option shia@ain unchanged but the Option Price per shadeueach such Option shall be equitably
adjusted by the Committee to reflect the greatdesser number of shares of Stock or other seesritito which the Stock subject to the
Option may have been changed, and appropriatetatiuss shall be made to Restricted Stock Awardeftect any such substitution or
adjustment.

4.6 Determination by the Committee, Etc. Adjustrsamider this Section 4 shall be made by the Cora@itthose determinations with reg
thereto shall be final and binding upon all partfesreto.

Section 5
Reorganization or Liquidation

If the Company is merged or consolidated with aeptforporation and the Company is not the survigoigoration, or if all or substantially
all of the assets or more than 50% of the outstendoting stock of the Company is acquired by atiyeocorporation, business entity or
person, or in case of a reorganization (other thegorganization under the United States Bankru@tage), including a divisive
reorganization under Section 355 of the Code quidiation of the Company, and if the provisions$Settion 12 do not apply, the Committee,
or the board of directors of any corporation assgntie obligations of the Company, shall, as toRla and outstanding Options and other
Awards, either (i) make appropriate provision foe faidoption and continuation of the Plan by theiasizg or successor corporation and for
the protection of any such outstanding Optionsathdr Awards by the substitution on an equitabsaf appropriate stock of the Company
or of the merged, consolidated or otherwise redegahcorporation that will be issuable with resgedhe Stock, provided that no additional
benefits shall be conferred upon the Participaatdihg such Options and other Awards as a resigtioh substitution, and the excess of the
aggregate Fair Market Value of the shares subjeitte Options immediately after such substitutivarahe Option Price thereof is not more
than the excess of the aggregate Fair Market afitlee shares subject to such Options immediatelgre such substitution over the Option
Price thereof, or (ii) upon written notice to tharfitipants, provide that all unexercised Optionsstibe exercised within a specified numbe
days of the date of such notice or they will benieated. In the latter event, the Committee shalkterate the exercise dates of outstanding
Options and accelerate the restriction period aadifythe performance requirements for any outstaméwards so that all Options and
other Awards become fully vested prior to any sexcént.

Section 6
Participation

6.1 In General. Participants in the Plan shalHosé Eligible Employees who, in the judgment of@menmittee, are performing, or during-
term of their incentive arrangement will perfornital/services in the management, operation andldereent of the Company or an Affiliat
Corporation, and significantly contribute, or axpected to significantly contribute, to the achimest of long-term corporate economic
objectives. Participants may be granted from tim@rnhe one or more Awards; provided, however, thatgrant of each such Award shall be
separately approved by the Committee, and recéiph@ such Award shall not result in automatic ietcef any other Award. Upon
determination by the Committee that an Award ibéagyranted to a Participant, written notice shalgtven to such person, specifying the
terms, conditions, rights and duties related tloergach Participant shall, if required by the Comtbeei, enter into an agreement with



Company, in such form as the Committee shall déterrand that is consistent with the provisionshef Plan, specifying such terms,
conditions, rights and duties. Awards shall be dsgto be granted as of the date specified in taetgesolution of the Committee, which
date shall be the date of any related agreemehttiét Participant. In the event of any inconsisydmetween the provisions of the Plan and
any such agreement entered into hereunder, théspos of the Plan shall govern.

6.2 Restriction on Award Grants to Certain Indivathu Notwithstanding the foregoing provisions o€t8m 6.1, no Awards shall be grante«
any lineal descendant of Adolph Coors, Jr. withtbetprior written approval of counsel to the Comypas to the effect of any such grant on
the possible status of the Company as a "persahdiny company" within the meaning of

Section 542 of the Internal Revenue Code.

6.3 General Restrictions on Awards. Awards coveriagnore than 1,000,000 shares of Stock may beegtaa any Participant under this
Plan during the term of this Plan.

Section 7
Stock Options

7.1 Grant of Stock Options. Coincident with or éeling designation for participation in the PlarRaticipant may be granted one or more
Options. In no event shall the exercise of one @ypéiffect the right to exercise any other Optiomffect the number of shares of Stock for
which any other Option may be exercised, excepragided in subsection 7.2(j).

7.2 Stock Option Certificates. Each Option grantader the Plan shall be evidenced by a writterkstqtion certificate. A stock option
certificate shall be issued by the Company in e of the Participant to whom the Option is grdrftee "Option Holder") and shall
incorporate and conform to the conditions set fortthis Section 7.2, as well as such other temusa@nditions, not inconsistent herewith, as
the Committee may consider appropriate in each. case

(a) Number of Shares. Each stock option agreenfatit state that it covers a specified number ofehaf the Stock, as determined by the
Committee.

(b) Price. The price at which each share of Staslered by an Option may be purchased shall berdaeted in each case by the Committee
and set forth in the stock option certificate.

(c) Duration of Options; Restrictions on ExerciBach stock option agreement shall state the pefitiche, determined by the Committee,
within which the Option may be exercised by thei@ptHolder (the "Option Period"), and shall alsbfseth any installment or other
restrictions on Option exercise during such peribdny, as may be determined by the Committee.

(d) Termination of Employment, Death, DisabilitgcEEach stock option agreement shall provide Bevis with respect to the exercise of
Option upon termination of the employment or thetHeof the Option Holder:

(i) If the employment of the Option Holder is temated within the Option Period for cause, as datethby the Company, the Option shall
thereafter be void for all purposes. As used ia hibsection 7.2(d), "cause" shall mean a grodatidin, as determined by the Company, of
the Company's established policies and procedpresgided that the effect of this subsection 7.2l be limited to determining the
consequences of a termination and that nothinlgignsubsection 7.2(d) shall restrict or otherwigerifere with the Company's discretion with
respect to the termination of any employee.

(i) If the Option Holder retires from employment the Company or its affiliates during the OpticeriBd pursuant to the Company's
retirement policy, or if the Option Holder becontésabled (as determined pursuant to the Compamyig-Term Disability Plan), the Option
may be exercised by the Option Holder, or in theeaaf death by the persons specified in subseftipof this subsection 7.2(d), within
thirty-six months following his or her retirementdisability (provided that such exercise must oagithin the Option Period), but not
thereafter. In any such case, the Option may beciesesl only as to the shares as to which the Optamhbecome exercisable on or before the
date of the Option Holder's termination of employine

(iii) If the Option Holder dies during the Optioreod while still employed or within the three-mbrngeriod referred to in (iv) below, or
within the thirty-six-month period referred to iii) @bove, the Option may be exercised by thosiledtto do so under the Option Holder's
will or by the laws of descent and distribution hiit fifteen months following the Option Holder'sadle, (provided that such exercise must
occur within the Option Period), but not thereaftarany such case, the Option may be exercisgdamto the shares as to which the Option
had become exercisable on or before the date dgitien Holder's death.

(iv) If the employment of the Option Holder by tBempany is terminated (which for this purpose mehasthe Option Holder is no longer
employed by the Company or by an Affiliated Corpian® within the Option Period for any reason ottiean cause, retirement pursuant tc
Company's retirement policy, disability or the @ptHolder's death, the Option may be exercisedeyption Holder within three months
following the date of such termination (providedttsuch exercise must occur within the Option RBribut not thereafter. In any such case,
the Option may be exercised only as to the sharés which the Option had become exercisable drefore the date of termination of
employment



(e) Transferability. Each stock option agreemeatlgirovide that the Option granted therein is tnahsferable by the Option Holder except
by will or pursuant to the laws of descent andrifistion, and that such Option is exercisable dythe Option Holder's lifetime only by him
or her, or in the event of disability or incapaclty his or her guardian or legal representative.

(f) Agreement to Continue in Employment. Each stoption agreement shall contain the Option Holdegi®ement to remain in the
employment of the Company, at the pleasure of hragany, for a continuous period of at least one gélar the date of such stock option
agreement, at the salary rate in effect on the afadach agreement or at such changed rate as enfiyeldl, from time to time, by the
Company.

(9) Exercise, Payments, Etc.

(i) Each stock option agreement shall provide thatmethod for exercising the Option granted tmesbiall be by delivery to the Corporate
Secretary of the Company of written notice spenifythe number of shares with respect to which €yation is exercised and payment of the
Option Price. Such notice shall be in a form satigfry to the Committee and shall specify the paldir Option (or portion thereof) which is
being exercised and the number of shares with ce$pevhich the Option is being exercised. The eiserof the Stock Option shall be
deemed effective upon receipt of such notice byGbrporate Secretary and payment to the Compamgqifested by the Company, such
notice shall contain the Option Holder's repred@mahat he or she is purchasing the Stock foestment purposes only and his or her
agreement not to sell any Stock so purchased imamner that is in violation of the Securities AEt1933, as amended, or any applicable
state law. Such restrictions, or notice theredd)ldhe placed on the certificates representingtoek so purchased. The purchase of such
Stock shall take place at the principal officesh&f Company upon delivery of such notice, at whiicte the purchase price of the Stock shall
be paid in full by any of the methods or any coration of the methods set forth in (ii) below. A pesly executed certificate or certificates
representing the Stock shall be issued by the Coyngad delivered to the Option Holder. If certiies.representing Stock are used to pay all
or part of the exercise price, separate certifcfde the same number of shares of Stock shabsieed by the Company and delivered to the
Option Holder representing each certificate useobtpthe Option Price, and an additional certiBcsttall be issued by the Company and
delivered to the Option Holder representing thetamthl shares, in excess of the Option Price, hictvthe Option Holder is entitled as a
result of the exercise of the Option.

(il) The exercise price shall be paid by any offililowing methods or any combination of the folliony methods:
(A) in cash;
(B) by certified or cashier's check payable todtager of the Company;

(C) by delivery to the Company of certificates eg@nting the number of shares then owned by the®Hblder, the Fair Market Value of
which equals the purchase price of the Stock pweth@ursuant to the Option, properly endorsedémster to the Company; provided
however, that no Option may be exercised by defitethe Company of certificates representing Stackess such Stock has been held by
the Option Holder for more than six months; forgmses of this Plan, the Fair Market Value of argreh of Stock delivered in payment of
the purchase price upon exercise of the Optiorl beahe Fair Market Value as of the exercise dategexercise date shall be the day of
delivery of the certificates for the Stock usegagment of the Option Price; or

(D) by delivery to the Company of a properly execuhotice of exercise together with irrevocablérirtions to a broker to deliver to the
Company promptly the amount of the proceeds o#tie of all or a portion of the Stock or of a Idesm the broker to the Option Holder
necessary to pay the exercise price.

(h) Date of Grant. An option shall be considereti@gng been granted on the date specified in thetgesolution of the Committee.

(i) Notice of Sale of Stock; Withholding. Each dtamption agreement shall provide that, upon exerefghe Option, the Option Holder shall
make appropriate arrangements with the Companyowige for the amount of additional withholding végd by Sections 3102 and 3402 of
the Internal Revenue Code and applicable staterirdax laws, including payment of such taxes thinodejivery of shares of Stock or by
withholding Stock to be issued under the Optiorprasided in Section 17.

(j) Issuance of Additional Option. If an Option tdel pays all or any portion of the exercise pritaroOption with Stock, or pays all or any
portion of the applicable withholding taxes wittspect to the exercise of an Option with Stock witiak been held by the Option Holder for
more than six months, the Committee shall grasutth Option Holder a new Option covering the nundfeshares of Stock used to pay such
exercise price and/or withholding tax. The new @pshall have an Option Price per share equaletd-tir Market Value of a share of Stock
on the date of the exercise of the Option and $tale the same terms and provisions as the Opb@ept as otherwise determined by the
Committee in its sole discretion. Effective for @pis granted on and after January 1, 1994, thisose€.2(j) shall be null and void.

7.3 Shareholder Privileges. No Option Holder shaite any rights as a shareholder with respectytishares of Stock covered by an Option
until the Option Holder becomes the holder of rdaafrsuch Stock, and no adjustments shall be maddifidends or other distributions or
other rights as to which there is a record datequtimg the date such Option Holder becomes theeholdrecord of such Stock, except as
provided in Section 4.

Section €



Restricted Stock Awards

8.1 Grant of Restricted Stock Awards. Coinciderthvar following designation for participation ingliPlan, the Committee may grant a
Participant one or more Restricted Stock Awardsistimg of shares of Stock. The number of sharastgd as a Restricted Stock Award <
be determined by the Committee.

8.2 Restrictions. A Participant's right to retaiR@stricted Stock Award granted to him under Seddid shall be subject to such restrictions,
including but not limited to his continuous emplogmh by the Company or an Affiliated Corporation #orestriction period specified by the
Committee or the attainment of specified perforneageals and objectives, as may be establishedeb@dmmittee with respect to such
Award. The Committee may in its sole discretionuiegdifferent periods of employment or differerfprmance goals and objectives with
respect to different Participants, to different fReted Stock Awards or to separate, designatetiqnsr of the Stock shares constituting a
Restricted Stock Award. In the event of the deattligability (as defined in subsection 7.2(d)) d?articipant, or the retirement of a
Participant in accordance with the Company's eistadd retirement policy, all employment period atiger restrictions applicable to
Restricted Stock Awards then held by him shall éawith respect to a pro rata part of each such Awased on the ratio between the number
of full months of employment completed at the tiofi¢ermination of employment from the grant of edatiard to the total number of mont
of employment required for such Award to be fulgnforfeitable, and such portion of each such Awsarall become fully nonforfeitable. Tl
remaining portion of each such Award shall be fiteftand shall be immediately returned to the Camgpin the event of a Participant's
termination of employment for any other reason, Regtricted Stock Awards as to which the employnpeniod or other restrictions have |
been satisfied (or waived or accelerated as proviggein) shall be forfeited, and all shares otktelated thereto shall be immediately
returned to the Company.

8.3 Privileges of a Stockholder, TransferabilityPArticipant shall have all voting, dividend, lidation and other rights with respect to Stock
in accordance with its terms received by him agstifitted Stock Award under this Section 8 uporbkisoming the holder of record of such
Stock; provided, however, that the Participangbtrio sell, encumber, or otherwise transfer suoklSshall be subject to the limitations of
Sections 9 and 11.2.

8.4 Enforcement of Restrictions. The Committeelstalse a legend to be placed on the Stock cetificissued pursuant to each Restricted
Stock Award referring to the restrictions providadSections 8.2 and 8.3 and, in addition, maysrsdle discretion require one or more of the
following methods of enforcing the restrictionseéd to in Sections 8.2 and 8.3:

(a) Requiring the Participant to keep the Stockifteates, duly endorsed, in the custody of the @any while the restrictions remain in
effect; or

(b) Requiring that the Stock certificates, duly ersgd, be held in the custody of a third party @ktile restrictions remain in effect.
Section 9
Purchase of Stock

9.1 General. From time to time the Company may naakeffer to certain Participants, designated leyGommittee in its sole discretion, to
purchase Stock from the Company. The number oeshairStock offered by the Company to each seldeteticipant shall be determined by
the Committee in its sole discretion. The purchasee for the Stock shall be as determined by tmittee in its sole discretion and may
less than the Fair Market Value of the Stock. Tadi€ipants who accept the Company's offer shaltipase the Stock at the time designated
by the Committee. The purchase shall be on suchi@uial terms and conditions as may be determinethb Committee in its sole discreti

9.2 Other Terms. The Committee may, in its solerdison, grant Options, Restricted Stock, or anylimation thereof, on terms and
conditions determined by the Committee, in its stiéeretion, to the Participants who purchase Spagkuant to Section 9.1.

Section 10
Other Common Stock Grants

From time to time during the duration of this Pltre Board may, in its sole discretion, adopt onmore incentive compensation
arrangements for Participants pursuant to whichPdicipants may acquire shares of Stock, whdihgurchase, outright grants, or
otherwise. Any such arrangements shall be subpetiet general provisions of this Plan and all shafeStock issued pursuant to such
arrangements shall be issued under this Plan.

Section 11
Company Right To Purchase Stock

11.1 Right of First Refusal. (a) In the event af tteath of a Participant, or if a Participant at time proposes to transfer any of the Stock
acquired pursuant to the Plan to a third party Rdicipant (or his personal representative atesas the case may be) shall make a wi



offer (the "Offer") to sell all of the Stock acqeidt pursuant to the Plan then owned by the Partitifea thereafter acquired by the Participe
estate or personal representative pursuant to arard\hereunder) to the Company at the "purchase'pais hereinafter defined. In the cas

a proposed sale of any of the Stock to a thirdypé#ine Offer shall state the name of the proposatsteree and the terms and conditions o
proposed transfer. In a case of a proposed salaghror to a registered broker/dealer, the Offafl state the name and address of the broker.
The Company shall have the right to elect to pwsetall (but not less than all) of the shares otl&tdhe Company shall have the right to
elect to purchase the shares of Stock for a p@fieein (10) days after the receipt by the Compdrth® Offer. The provisions of this Section
11 shall apply to proposed sales through or tgstered broker/dealer at the prevailing marketggreven if the prevailing market price
should fluctuate between the date the Companyvesdhe Offer and the date the Company electsrithpae the shares of Stock. In all ca

the purchase price for the Stock shall be deterdhnesuant to subsection 11.1(d).

(b) The Company shall exercise its right to purehthe Stock by given written notice of its exerdis¢he Participant (or his personal
representative or estate, as the case may bag @ompany elects to purchase the Stock, paymettideshares of Stock shall be made in full
by Company check. Any such payments shall be maithénwen (10) days after the election to purchiaae been exercised.

(c) If the Stock is not purchased pursuant to tmedoing provisions, the shares of Stock may besfeared by the Participant to the proposed
transferee named in the Offer to the Company,énctise of a proposed sale to a third party. Howévauch transfer is not made within 120
days following the termination of the Company'sititp purchase, a new offer must be made to thepaagnbefore the Participant can
transfer any portion of his shares and the promisiaf this Section 11 shall again apply to suchdier. If the Company's right of first refusal
under this Section 11 is created by an event dbizar a proposed transfer to a third party, theeshaf Stock shall remain subject to the
provisions of this Section 11 in the hands of #gistered owner of the Stock.

(d) The purchase price for each share of Stockhased by the Company pursuant to this Section all lsh equal to the Fair Market Value
the Stock on the date the Company receives the Orfider subsection 11.1(a).

11.2 Marking of Certificates. Each certificate reggnting shares of Stock acquired pursuant tdPhis shall bear the following legend:

The shares of stock represented by this Certifiaegesubject to all the terms of the Adolph CooosnPany Equity Incentive Plan, as the Plan
may be amended from time to time (the "Plan") anthé terms of a

[Non-Qualified Stock Option Agreement] [Restrict8tbck Agreement] [Stock Purchase Agreement] betwleeiCompany and the
Participant (the "Agreement"). Copies of the Plad the Agreement are on file at the office of thmmPany. The Plan and the Agreement,
among other things, limit the right of the Ownetransfer the shares represented hereby and peothidein certain circumstances the shares
may be purchased by the Company.

Section 12
Change in Control

12.1 In General. In the event of a change in cduofrthe Company as defined in Section 12.3, tl@rall Options shall become immediately
exercisable in full during the remaining term tlegreand shall remain so, whether or not the Paxditis to whom such Options have been
granted remain employees of the Company or aniétiitl Corporation; and (b) all restrictions witlspect to outstanding Restricted Stock
Awards shall immediately lapse.

12.2 Limitation on Payments. If the provisionstustSection 12 would result in the receipt by aaytieipant of a payment within the
meaning of Section 280G of the Internal RevenueeGoutl the regulations promulgated thereunder athg ifeceipt of such payment by any
Participant would, in the opinion of independenttaunsel of recognized standing selected by thagamy, result in the payment by such
Participant of any excise tax provided for in Saasi 280G and 4999 of the Internal Revenue Code,ttleeamount of such payment shall be
reduced to the extent required, in the opiniomdependent tax counsel, to prevent the impositf@uch excise tax; provided, however, that
the Committee, in its sole discretion, may authetire payment of all or any portion of the amourguzh reduction to the Participant.

12.3 Definition. For purposes of the Plan, a "claimgcontrol" shall mean any of the following:

(i) The acquisition of or the ownership of fiftyneent or more of the total Voting Stock of the Canyp then issued and outstanding, by any
person, or group of affiliated persons, or entities affiliated with the Company as of the Effeetivate of this Plan, without the consent of
the Board of Directors, or

(i) The election of individuals constituting a rodty of the Board of Directors who were not eitli&) members of the Board of Directors
prior to the election or (B) recommended to theshalders by management of the Company, or

(iii) A legally binding and final vote of the shdm@ders of the Company in favor of selling all abstantially all of the assets of the Comp:
Section 13

Rights of Employees; Participants



13.1 Employment. Nothing contained in the Plamaaiy Option or Restricted Stock Award granted atide Plan shall confer upon any
Participant any right with respect to the contimuabf his or her employment by the Company or Affiliated Corporation, or interfere in
any way with the right of the Company or any Aftiéd Corporation, subject to the terms of any sgpamployment agreement to the
contrary, at any time to terminate such employneent increase or decrease the compensation #fahécipant from the rate in existence at
the time of the grant of an Option or Restrictedc&tAward. Whether an authorized leave of absemcabsence in military or government
service, shall constitute a termination of emplogrshall be determined by the Committee at the.time

13.2 Nontransferability. No right or interest ofydParticipant in an Option or a Restricted Stockatav(prior to the completion of the
restriction period applicable thereto), grantedspant to the Plan, shall be assignable or trarsfeduring the lifetime of the Participant,
either voluntarily or involuntarily, or subjectea &ny lien, directly or indirectly, by operationlafv, or otherwise, including execution, levy,
garnishment, attachment, pledge or bankruptcyhéretzent of a Participant's death, a Participaigtdés and interests in Options and
Restricted Stock Awards shall, to the extent pregith Sections 7, 8 and 9, be transferable byrtestgary will or the laws of descent and
distribution, and payment of any amounts due utftePlan shall be made to, and exercise of anyo@ptay be made by, the Participant's
legal representatives, heirs or legatees. If irofiimion of the Committee a person entitled to pagts or to exercise rights with respect to the
Plan is disabled from caring for his affairs be@aotmental condition, physical condition or agayment due such person may be made to,
and such rights shall be exercised by, such pergmEirdian, conservator or other legal personakésgmtative upon furnishing the Committee
with evidence satisfactory to the Committee of ssigttus.

Section 14
General Restrictions

14.1 Investment Representations. The Company ntpyresany person to whom an Option, Restricted iSfogard, Stock is granted, or to
whom Stock is sold, as a condition of exercisinghs@ption or receiving such Restricted Stock Awar&tock, or purchasing such Stock, to
give written assurances in substance and formfaetiisy to the Company and its counsel to the étfest such person is acquiring the Stock
subject to the Option, Restricted Stock Award, B@nt, or purchase of Stock, for his own accdaninvestment and not with any present
intention of selling or otherwise distributing teke@me, and to such other effects as the Companysdeecessary or appropriate in order to
comply with Federal and applicable state securities.

14.2 Compliance with Securities Laws. Each Optiond Restricted Stock Award, and Stock grant or pasetshall be subject to the
requirement that, if at any time counsel to the @any shall determine that the listing, registratomualification of the shares subject to
such Option, Restricted Stock Award, Stock graruwrchase upon any securities exchange or undestateyor federal law, or the consent or
approval of any governmental or regulatory bodyi@sessary as a condition of, or in connection wité issuance or purchase of shares
thereunder, such Option, Restricted Stock Awardgtock grant or purchase may not be accepted ocisgd in whole or in part unless such
listing, registration, qualification, consent opapval shall have been effected or obtained on itiond acceptable to the Committee. Nothing
herein shall be deemed to require the Companyiity dpr or to obtain such listing, registrationguralification.

14.3 Changes in Accounting Rules. Notwithstandimg ather provision of the Plan to the contrarydififing the term of the Plan, any char
in the financial or tax accounting rules applicatol®©ptions or Restricted Stock Awards shall ogbat, in the sole judgment of the
Committee, may have a material adverse effect emgported earnings, assets or liabilities of toen@any, the Committee shall have the
right and power to modify as necessary, any thestaading and unexercised Options and outstandasriRted Stock Awards as to which
the applicable employment or other restrictionsehiaet been satisfied.

Section 15
Other Employee Benefits

The amount of any compensation deemed to be retbiva Participant as a result of the exercisenddption, the sale of shares received
upon such exercise, the vesting of any RestrictedkSAward, or the purchase or grant of Stock, Istatl constitute "earnings" with respect to
which any other employee benefits of such empl@yealetermined, including without limitation benrefinder any pension, profit sharing,
life insurance or salary continuation plan.

Section 16
Plan Amendment, Modification and Termination

The Board may at any time terminate, and from tioméme may amend or modify the Plan provided, haavethat no amendment or
modification may become effective without approofithe amendment or modification by the sharehalifeshareholder approval is required
to enable the Plan to satisfy any applicable stayudr regulatory requirements, or if the Compamythe advice of counsel, determines that
shareholder approval is otherwise necessary oratdsi

No amendment, modification or termination of tharPthall in any manner adversely affect any OptiBestricted Stock Awards or Sto
theretofore granted or purchased under the Plahouti the consent of the Participant holding suptidds Restricted Stock Awards, or
Stock.



Section 17
Withholding

17.1 Withholding Requirement. The Company's obiaye to deliver shares of Stock upon the exerdismgp Option, the vesting of any
Restricted Stock Award, or the grant or purchasgtotk shall be subject to the Participant's sattgin of all applicable federal, state and
local income and other tax withholding requirements

17.2 Withholding With Stock. The withholding oblig@n with respect to the grant of Restricted Stsk&ll be satisfied by the Company's
withholding from the shares otherwise issuabld®Rarticipant shares of Stock having a value egudle amount required to be withheld.
The value of shares of Stock to be withheld shalbased on the Fair Market Value of the Stock erdtite that the amount of tax to be
withheld is to be determined.

Section 18
Requirements of Law

18.1 Requirements of Law. The issuance of Stocktlaaghayment of cash pursuant to the Plan shallbgect to all applicable laws, rules ¢
regulations.

18.2 Federal Securities Law Requirements. If ai@pant is an officer or director of the Companythim the meaning of

Section 16, Awards granted hereunder shall be sutgjall conditions required under Rule 18ber any successor rule promulgated unde
1934 Act, to qualify the Award for any exceptioorfr the provisions of Section 16(b) of the 1934 &wailable under that Rule. Such
conditions shall be set forth in the agreement withParticipant which describes the Award.

18.3 Governing Law. The Plan and all agreementsumater shall be construed in accordance with amdrged by the laws of the State of
Colorado.

Section 19
Duration of the Plan.

The Plan shall terminate at such time as may bermd@ted by the Board of Directors, and no OptioiRestricted Stock Award, or Stock st
be granted or purchased after such terminationo@ptnd Restricted Stock Awards outstanding atithe of the Plan termination may
continue to be exercised, or become free of raiginis, or paid, in accordance with their terms.

Dated:

ADOLPH COORS COMPANY

ATTEST:

By:




Revised
June 20, 1996

Mr. L. Don Brown
4468 Kettering Dr.
Long Grove, IL 60047

Dear Don,

It is with great pleasure that we confirm your gataece of the position Senior Vice President, Ojimra and Technology for Coors Brewing
Company. In this position, you will be a Companyi€r. You will be reporting to me at an annualdaalary of $350,000. In addition, you
will receive a sign on bonus of $200,000 payabliiwi30 days of your start date and a transititmwedus of $100,000 payable by December
31, 1996. Your salary will be reviewed annuallytegear. You will participate in the Executive Compation Program subject to Board
approval which currently consists of the followicgmponents:

Annual Management Incentive Compensation Plan(MI®)s program involves a cash payout based uporpaognpre-tax earnings and
individual performance. Your 1996 payout target Wé 40% of base salary. The potential payout ras§e80%. We will guarantee you a
payout of 80% of your annual salary for 1996 anél719

You will participate in the 1996 Long Term Incerif’lan. This plan provides you with three choieegphyout: 1) the normal form is on-half
in cash, one-half in restricted shares; 2) the ppiibn is to receive the cash portion in discodrgleares; and 3) the last option is to receive
three times your payout amount in stock optionsaékted is an example of all the payout options.

1996 Long Term Incentive Plan: This is a three y#an with payout based on cumulative return oregted capital. The current plan covers
1996, 1997, 1998 with payout in 1999. The 1999 payarget for your level is currently 125% of sgla¥our actual target will be based on
your starting salary and -rated based on your start date. The potential ygtaymge is 0-250% of salary.

Stock Options: Currently, stock options are grarsedually and at each Board meeting to eligible haes. In your case, we will provide y
with a one-time mega grant determined by accelagdlie next three years annual grants into onet gfaoptions to purchase Coors stock.
The number of options granted will be determinediivyding 300% of your annual salary by $18 a steffective the day you begin work
with us. Vesting is based on an increase in shdce,l10% for each one dollar increase in shareevdeginning January 1, 1997, you will
participate in the annual stock option program.

You will also be granted the equivalent of $800,00Restricted Shares based on the Fair Marketé/@uerage of the high and low) of the
Stock on the date of grant. The grant date willHsenext scheduled Board meeting on August 16, 1BBése shares will be restricted for a
period of three years from the date of grant arstbaipon your continued employment at Coors. Yduredeive quarterly dividends on the

shares when the Board authorizes dividend paynterat shareholders.

In addition you will receive a monthly perquisitéoavance of $2,500 ($30,000 annual) for a vehifitancial counseling, tax preparation,
legal fees, organization membership dues for thecktwe Leadership Council and country club fegmrSorship of a table at the Executive
Leadership council is allowable as a company expehiso, we will pay up to $22,000 for initiatioads at the country club of your choice.
Enclosed is a summary of Officer benefits thataarailable to you and details of our relocation pang.

Based on business necessity, computer and faxreguigs available at your home as a business egpeitisin your operating budget.

We anticipate a long and mutually rewarding relathip. However, you should know that your employmefat will" with no obligation on
either you or the Company to continue for a segtlerof time. In addition, as an Officer of the Caanp, our relationship will be regulated by
the Company bylaws.

In the very unlikely event that your employmentwihe Company should be terminated for reasons tthe cause during the first two years
of employment, 12 months of total salary (base glbf% annual bonus) will be paid to you. After yditst two years of employment, you will
be covered by the standard Officer severance packdgjch is currently one year of base salary.

I look forward to an anticipated start date as sa®practicable and we are enthusiastic aboutgiaing the Coors leadership team. (This
offer is contingent upon you successful completibour pre-employment drug screen, which can bedaled at your convenience when you
report to work). If you have any question, pleasetact me at 303-277-3151.

Best regards,

W. Leo Kiely Il
President and Chief Operating Officer

Offer accepted: Datt



pc: Bob Ehret

Enclosures: 1996 Annual Incentive Plan (MIC) 19@®1g Term Incentive Plans Stock Option Plan
Incentive Plan Documents and Descriptions Benefit®ary (including Officer benefits) Relocation Suamn
Inventions and Nc-Disclosure Agreemet



COORS BREWING COMPANY
EXECUTIVE COMPENSATION

1996 ANNUAL MANAGEMENT INCENTIVE COMPENSATION PLAN
PARTICIPANTS:
All employees in Paygroup 90 will participate inamual incentive program. Payments will be madzash.

Participants who are newly hired or promoted inteeligible position during the Plan year will reeeia pro-rata share of the current plan
based on the number of calendar days spent ingihlelposition divided by the actual number of saring the year of the Plan.

FINANCIAL TARGETS:
Annual Company goals will be measured based origpréicome for 1996 after incentive plan payoutsnfillions).

Minimum Target Maximum
103.5115172.5

ANNUAL INCENTIVE PROGRAM AWARD LEVELS AS A PERCENT OF BASE SALARY AS OF 1-1-96 OR PLAN ENTRY
DATE IF LATER:

Position ~ Minimum  Target Maximum

CEO/COO 10% 50% 100%
EXEC. STAFF  10% 40% 80%
VP 10% 30% 60%
OTHER 10% 25% 50%

(Maximum payouts are at two times the percent lafrgat target.)

ANNUAL INCENTIVE PROGRAM MEASUREMENT MIX:

Position Corporate Parameters Individual/Par ameters
CEO/COO 100% 0%

EXEC. STAFF 100% 0%

VP/OTHER PG90 50% 50%

Company financial objectives must be met beforef@ayout occurs. The CEO, COO, and the Executivi tthbe measured based on
corporate financial performance. All other partanips will be evaluated based on two componentsa¢h&vement of Company performance
goals and individual performance goals.

Achievement of Company financial goals pays eadividual the portion of the bonus based on the Camgpmeasurement. The other pori
of the bonus is based on achievement of indivigealormance goals. Individual performance paydotseward exceptional individual
contributions, will be based on an individual intte@ multiplier of between 0 and 150% multiplied twe bonus.

Individual performance goals will be agreed upofotethe Plan year starts. Each participant wileteith their immediate supervisor to
develop individual goals in support of the Compatrategies. These goals will be written and sigofétdy the participant and the supervisor
before implementation. All individual goals mustieeiewed and approved by the COO or the CEO. detid of the Plan year each
supervisor must submit in writing the results offeadividual performance goal and the individuaifprmance multiplier.

FORM AND TIMING OF PAYMENTS:

At the end of the plan year final awards will bécatated. Payments will be made as soon as prattiedter the end of the plan year.
FEDERAL, STATE AND FICA TAX WITHHOLDING:

The Company will be required to withhold all applite federal, state and FICA income taxes on therdsv

TAX TREATMENT:

Participants realize taxable income at the daténitentive payout is receive



DISCLAIMER:
Coors Brewing Company reserves the right to chaaigend or terminate this Plan at any time, for @agon.
NOT EMPLOYMENT CONTRACT:

At no time is this plan to be considered an empleyntontract between the participants and the Cagnpadoes not guarantee participants
the right to be continued as an employee of the izmy. It does not effect a participants right tavkethe Company or the Company's right to
discharge a participant.

TERMINATION PROVISIONS:

Participants must be on the payroll as-1-97 to receive payment. Any exceptions must be aggardy the CEC



COORS BREWING COMPANY
1997 ANNUAL MANAGEMENT INCENTIVE COMPENSATION PLAN (MIC)
PARTICIPANTS:

All employees in Paygroup 90 will participate inamual incentive program known as the Managenmanitive Compensation Plan (the
"Plan").

Participants who are newly hired or promoted inteeligible position during the Plan year will bégéle to receive a pro- rata share of the
incentive payment based on the number of caleras spent in an eligible position divided by theuatnumber of days during the year of
the Plan.

ANNUAL INCENTIVE PROGRAM TARGET LEVELS AS A PERCENT OF BASE SALARY AS OF 1-1-97 OR PLAN ENTRY
DATE IF LATER:

Total On Target

Position Bonus Potential
CEO/COO 50%

Sr. VP Staff * 40%

Sr. VP Line** 40%

Vice President 30%
Other PG90 25%

* Staff = Sr. VP, HR; Sr. VP, Corporate Developmet VP,
CFO,Sr. VP, CLO
** |ine = Sr. VP, Sales; Sr. VP O&T; General Managmibev; Sr. VP, Chief International Officer; $P, Marketing

BONUS PAYOUT PARAMETERS:

The Chief Executive Officer (CEO) and Chief OpargtDfficer (COO) will be measured on Company finahperformance only. All other
participants will be evaluated based on two compt®)ehe achievement of Company financial perforteagpals and individual performance
goals. The percentages of the total potential banes

Company Individual

Position Component Component
CEO/COO 100% 0%

Sr. VP Staff 60% 40%

Sr. VP Line 50% 50%

Vice President 40% 60%

Other PG90 40% 60%

If the Company financial goals are achieved, eaatigipant will receive the portion of the bonuséd on the Company component. None of
the Company portion will be paid if pre-tax incofaéls below a minimum of 75% of the target finangaal. The amount of the Company
component will be reduced 2% from target for eahtthat actual results fall below the target prétewome goal. For each 1% the Company
pretax income exceeds the target goal, the targetpany component will increase 2%.

COMPANY FINANCIAL TARGETS:
Annual Company financial goals will be measuredebasn pre-tax income for 1997 after incentive glagiouts (in millions).

Minimum Target Maximum
$59.25 $79 $118.5

INDIVIDUAL PERFORMANCE GOALS:

The other portion of the bonus is based on achiemwr individual performance goals. The individpaltion of the bonus is not dependent
on fulfillment of Company financial goals. Individuperformance payouts will be based on an ind&idcentive multiplier of between 0
and 150%, multiplied by the amount equal to thdéad@mount of the individual performance comporedritirget:

Above Target 125-150%
On Target 100%
Below Target 0-70%



Individual performance goals will be documented agteed upon by February 1 of the Plan year. Eadicjpant will meet with his or her
immediate supervisor to develop individual goalsupport of the Company strategies. These goaldeilritten and signed off by the
participant and the supervisor before implementatfd! individual goals must be reviewed and apgawy the COO or the CEO. At the end
of the Plan year each supervisor must submit itingrthe results of each individual performancel gmal the individual performance
multiplier.

FORM AND TIMING OF PAYMENTS:

At the end of the plan year final awards will bécatated. Payments will be made in cash as sogmaadicable after the end of the plan year.
FEDERAL, STATE AND FICA TAX WITHHOLDING:

The Company will be required to withhold all applide federal, state and FICA income taxes on therdsv

TAX TREATMENT:

Participants realize taxable income at the daténitentive payout is received.

DISCLAIMER:

Coors Brewing Company reserves the right to chaaigend or terminate this Plan at any time, for r@gon at its sole discretion. This Plan
supersedes all prior documentation relating toAhieual Management Incentive Compensation Plan.

NOT EMPLOYMENT CONTRACT:

At no time is this plan to be considered an empleyttontract between the participants and the Coynpadoes not guarantee participants
the right to be continued as an employee of the j@2omy. It does not effect a participants right tavkethe Company or the Company's right to
discharge a participant.

TERMINATION PROVISIONS:

Participants must be on the payroll as of 1-1-9&teive payment. Any exceptions must be approyetido CEO.
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