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REGISTRATION STATEMENT UNDER
THE SECURITIESACT OF 1933
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Timothy V. Wl f -Wth a copy to-
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Chi ef Financial Oficer Ni ck Ni mmo, Esq

Adol ph Coors Conpany Hol me Roberts & Omen LLC
12th and Ford Streets 1700 Lincoln, Suite 4100
Gol den, CO 80401 Denver, CO 80203

(303) 277-5338 (303) 861-7000

(Name, address and tel ephone
nunber of agent for service)

CALCULATI ON OF REG STRATI ON FEE

Pr oposed Pr oposed

Title of maxi mum maxi mum
securities Anpunt of fering aggregate Anmpount of

to be to be price of fering regi stration
regi stered regi stered per share price fee (1)
Class B
Comon St ock 80, 000 shares $17. 125 $1, 370, 000 $472. 50
Stock Units 80,000 Stock Units $17.125 $1, 370, 000 $472. 50

(1) Established pursuant to Rule 457 (c) and



Part Il of Form S-8
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
[tem 3INCORPORATION OF DOCUMENTSBY REFERENCE
The following documents filed with the SecuritiegldExchange Commission are incorporated by referero this Registration Statement:
(1) The Company's Annual Report on Form 10-K fer year ended December 25, 1994.
(2) The Company's Quarterly Report on Form 10-QGHerquarter ended March 19, 1995.

(3) All documents subsequently filed by the Comppuagsuant to Sections 13(a), 13(c), 14 and 15(dheSecurities Exchange Act of 1934,
prior to the filing of a post-effective amendmerttizh indicates that all securities offered havenbsad or which deregisters all securities
then remaining unsold, shall be deemed to be ircatpd by reference in this Registration Stateraadtto be a part hereof from the date of
filing of such documents.

Item 4 DESCRIPTION OF SECURITIES - Employeeswill receive " Coors

Stock Units," which are measurement componentslequle "Fair Market Value" of a share of the Canp's Class B common stock (non-
voting), no par ("Class B Common Stock"), whichleagistered under the Securities Exchange Act oft1B8r this purpose, "Fair Market
Value" shall be based upon the average of the bighred lowest prices of the Class B Common Stockpsrted on the National Association
of Securities Dealers Automated Quotation systddASDAQ") on a particular date. If there are no sactions in Class B Common Stock
such date, the "fair market value" shall be deteedias of the immediately preceding day on whiehetlwere stock transactions. If the price
of the Class B Common Stock is not reported on NAQDthe fair market value of the Class B Commorckton the particular date shall be
determined by the committee administering the Bking a reference comparable to the NASDAQ systdra.Company's obligation to pay
such amounts is unsecured and unfunded. The Céaek Bnits may be paid in cash, or, if the holdas 00 or more Coors Stock Units, in
shares of the Company's Class B Common Stock.

Item 5 INTEREST OF NAMED EXPERTS AND COUNSEL - Not Applicable
Item 6 INDEMNIFICATION OF DIRECTORSAND OFFICERS

Section 7-109-101 of the Colorado Business Cormraict permits indemnification of a director ofCmlorado corporation, in the case of a
third party action, if the director (a) conductethkelf in good faith, (b) reasonably believed tfipin the case of conduct in his official
capacity, his conduct was in the corporation's lmgstest, or (ii) in all other cases, his condwves not opposed to the corporation's best
interest, and (c) in the case of any criminal pealieg, had no reasonable cause to believed thabhduct was unlawful. The section further
provides for mandatory indemnification of directared officers who are successful on the meritstioeraise in litigation.

The statute limits the indemnification that a cogtimn may provide to its directors in two key rests. A corporation may not indemnify a
director in a derivative action in which the dirgcis held liable to the corporation, or in anyg®eding in which the director is held liable on
the basis of his improper receipt of a personakben

The statute permits a corporation to indemnify addance litigation expenses to officers, employgesagents who are not directors to a
greater extent than directors if consistent with &nd provided for by the bylaws, a resolution inéckors or shareholders, or a contract
between the corporation and the officer, employesgent.

Under the Company's bylaws, the Company is to indignany person who was or is a party or is threateto be made a party to any suit or
proceeding because such person is or was a directany director who, at the request of the cafpion, serves or has served as a director,
officer, partner, trustee, employee or agent otlagrocorporation or other entity, against all llaigis and reasonable expenses incurred by

in connection with such suit or proceeding, onligéfacted in good faith and in a manner he rea$pbabeved, when acting in his official
capacity, to be in the least not to be opposelddest interests of the Company, and with redpeanty criminal action or proceeding, only if
he had no reasonable cause to believe his condigctmlawful. Any indemnification of a director inrmection with a proceeding by or in the
right of the Company is limited as provided by la&Amy indemnification of or advance of expenses thractor arising out of a proceeding by
or on behalf of the corporation must be reportediiiting to shareholders by the next annual meefitgg Company's bylaws also provide for
mandatory indemnification of any person who is aswan officer or employee of the Company, and dfigeo or employee who, at the
request of the Company, served or has served iasciad, officer, partner, trustee, employee orrage any other corporation or other entity,
against all liabilities and reasonable expensasrird by him in connection with any suit or prodegdpending or threatened) for acts within
the scope of such person's duties in such capaeitgpt for such matters of which such person wiagdged liable for his own gross
negligence or willful misconduct and except witepect to a personal benefit improperly receivedumh person.

Directors and officers of the Company and its slibsies are covered by an insurance policy whishiies them against certain losses,
liabilities and expenses. The annual aggregatéitialimit under the policy is $20,000,000, wittordeductible. The policy contains numerous
exclusions, including exclusions for personal grdifbel and slander and certain environmentaliliidéés. The policy also covers expenditures
by the Company and its subsidiaries for the lawfdemnification of directors and officers, with 200,000 deductible for each occurrer



The same $20,000,000 liability limit applies to twporate coverage.

In addition, the Company's Articles of Incorporatigrovide that to the fullest extent permitted bg Colorado Corporation Code, as the same
exists or hereafter shall be amended, a directtt@Company shall not be liable to the Companysmshareholders for monetary damage:
breach of fiduciary duty as a director.

[tem 7EXEMPTION FROM REGISTRATION CLAIMED

Stock Units were awarded between March 28, 1995tamdate hereof, all in reliance on the exempfiiom registration provided by Section
4(2) of the Securities Act of 1933.

Item 8EXHIBITS

Item 9 UNDERTAKINGS

(a) Rule 415 Undertakings

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®Registration Statement:
(i) to include any prospectus required by Sectidofa}(3) of the Securities Act of 1933;

(i) to reflect in the prospectus any fact or eeatising after the effective date of the RegigiraStatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in the registration
statement;

(iii) to include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedistmaStatement;

provided, however, that paragraphs (1)(i) andij1d6 not apply if the information required to beluded in a post-effective amendment by
those paragraphs is contained in periodic repoed by the Registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of4l8tt are incorporated by reference in the Regjistrt Statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-pfective amendment shall be deemed to
be a new registration statement relating to thersizs offered therein and the offering of suchuséies at that time shall be deemed to be
initial bona fide offering thereof; and

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) Filings Incorporating Subsequent Exchange Aatinents by Reference

The undersigned Registrant hereby undertakesftrgiurposes of determining liability under the Gaties Act of 1933, each filing of the
Registrant's annual report pursuant to

Section 13(a) or Section 15(d) of the SecuritiesHaxge Act of 1934 (and each filing of an emplolyerefit plan's annual report pursuant to
Section 15(d) of the Securities Exchange Act of4)3Bat is incorporated by reference in this Regigin Statement shall be deemed to be a
new registration statement relating to the seagitiffered herein, and the offering of such seiegrat that time shall be deemed to be the
initial bona fide offering thereof.

(h) Acceleration of Effective Date and Filing Regadion Statement on Form S-8

Insofar as indemnification for liabilities arisingpder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the Registrant pursuant to the foregoing prawvisidiscussed in Item 6, or otherwise, the Registras been advised that in the opinion of
the Securities and Exchange Commission such indeaitidn is against public policy as expresseduahsact and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {eyment by the Registrant of expenses
incurred or paid by a director, officer or contiofj person of the Registrant in the successfulriefef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the Registrant will, unless in the
opinion of its counsel the matter has been seltjecontrolling precedent, submit to a court of aypiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in such act and will be governetidf¥itial adjudication of such issue.

SIGNATURES



Pursuant to the requirements of the SecuritiesoAtB33, Adolph Coors Company certifies that it hessonable grounds to believe that it
meets all of the requirements for filing on Forn® &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in Gold@aiprado on the 30th day of May, 1995.

ADOLPH COORS COMPANY

By: [/s/ WIlliam K. Coors
Wl liam K. Coors,
Chai rman, President

POWER OF ATTORNEY

Each person whose signature appears below dodsyhmeke, constitute and appoint Patricia J. Smittmothy V. Wolf and M. Caroline
Turner, and each of them, his true and lawful atgr in-fact and agent, with full power of subdiitn and resubstitution to execute, deliver
and file with the Securities and Exchange Commissiar and on his behalf, and in any and all capssiany and all amendments (including
post-effective amendments) to this Registratiortie®tant with all exhibits thereto and other docuraémtconnection therewith, granting unto
said attorney-in-fact and agent full power and atith to do and perform each and every act andythéuisite and necessary to be done as
fully to all intents and purposes as he might arldalo in person, hereby ratifying and confirmidigtlaat said attorney-ifiact and agent or h
substitute may lawfully do or cause to be doneibyi® hereof



Si gnat ur es

/sl WIlliam K. Coors
Wl liam K. Coors

/sl Joseph Coors
Joseph Coors

/sl Peter H. Coors
Peter H. Coors

/sl Wayne R Sanders
Wayne R. Sanders

Title

Chai r man,
Presi dent,
princi pal

Director

Director

Director

Director

Director

J. Bruce Llewellyn

/sl Luis G Nogal es
Luis G Nogal es

/sl Timothy V. Wl f
Timothy V. Wl f

Director

Vi ce President, Treasurer,
Chi ef Financial Oficer
(principal accounting and
financial officer)

executive officer)

Dat e

May 30,

May 30,

May 30,

May 30,

May 30,

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement on Form S8ldeen signed below by the following
persons in the capacities indicated and on thesdiaticated.

1995

1995

1995

1995

1995

1995
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EXHI BI T | NDEX
DESCRI PTI ON
Opi nion of Holme Roberts & Onen LLC as to
the securities being registered

Consent of Price Waterhouse LLP

Consent of Hol ne Roberts & Omnen LLC
(contained in their opinion filed as Exhibit 5.1)

Powers of Attorney are on the signature page of
the Registration Statenent



Holme Roberts & Owen LLC 1700 Lincoln, Suite 4108river, CO 80203
June 4, 1995

Securities and Exchange Commission
Judiciary Plaza

450 Fifth Street, N.W.

Washington, D.C. 20549

Re: Adolph Coors Company
Form S-8 Registration Statement
Coors Stock Unit Plan

Gentlemen:

This firm has acted as counsel to Adolph Coors Gomgithe "Company") in connection with the preparatind filing of its registration
statement on Form 8-under the Securities Act of 1933, as amendedrany an aggregate of $80,000 Coors Stock Units88nm@00 shares
Class B Common Stock, which may be acquired thrqagticipation in the Coors Stock Unit Plan (théaitP).

We have examined the Company's Articles of Incappon and bylaws and the record of its corporate@edings with respect to the
registration statement and have made such othestigation as we have deemed necessary in ordsptess the following opinion.

The Coors Stock Units and Class B Common Stockyvigsied as contemplated by the Plan and the ratipst statement, will be legally
issued, fully paid and nonassessable.

We hereby consent to all references to this firtharegistration statement and all amendmentsatodgistration statement. We further
consent to the use of this opinion as an exhikih¢oregistration statement.

Very truly yours
HolmeRoberts& Owen LLC

By /s/ Nick N mbD
Ni ck Ni mmo, Menber

Consent of Independent Accountants

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-8 ofreport dated February 28, 1995
appearing on page 25 of Adolph Coors Company's AhReport on Form 10-K for the year ended Decer2be994.

PRICE WATERHOUSE LLP

Denver, Colorado
June 5, 1995
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