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Item 8.01 Other Events.

On April 26, 2012, the Company entered into an mwdéng agreement (the “ Underwriting Agreeméniwith Deutsche Bank Securities Ir
and Morgan Stanley & Co. LLC acting as represevgatin connection with Molson Coors Brewing Compaifthe “ Company) proposed
offer and sale by the Company of (i) $300,000,08@regate principal amount of its 2.000% Senior Natee May 1, 2017, (ii) $500,000,000
aggregate principal amount of its 3.500% SenioreNalue May 1, 2022 and (iii) $1,100,000,000 agdesgancipal amount of its 5.000%
Senior Notes due May 1, 2042 (collectively, thedtés”). The Underwriting Agreement contains represeatet by the Company and
indemnification on certain matters in favor of thederwriters named therein.

The Company expects to issue the Notes on May13.20
A copy of the Underwriting Agreement is filed ashibit 99.1 to this Form 8-K and is hereby incorgethherein by this reference.

On April 26, 2012, the Company filed with the Seéties and Exchange Commission a Prospectus Supptetaged April 26, 2012 in
connection with the public offering of the NotesfiAal Prospectus Supplement was filed with theuides and Exchange Commission on
April 30, 2012.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit Numbe Description
99.1 Underwriting Agreement, dated as of April 26, 20k and between the Company and Deutsche BankiSesunc.

and Morgan Stanley & Co. LLC, as Representat
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UNDERWRITING AGREEMENT
Dated April 26, 2012

among
MOLSON COORS BREWING COMPANY

(Fully and Unconditionally Guaranteed by
Certain Subsidiaries of Molson Coors Brewing Conypan

and
MORGAN STANLEY & CO. LLC

and
DEUTSCHE BANK SECURITIES INC.

Exhibit 99.1
EXECUTION VERSIONM



MOLSON COORS BREWING COMPANY
$300,000,000 2.000% Senior Notes due 2017
$500,000,000 3.500% Senior Notes due 2022
$1,100,000,000 5.000% Senior Notes due 2042

Underwriting Agreement

Morgan Stanley & Co. LLC
Deutsche Bank Securities Inc.
c/o Morgan Stanley & Co. LLC
1585 Broadway

New York, New York 1003

Ladies and Gentlemen:

Molson Coors Brewing Company, a Delaware corponatibe “Company”), proposes to issue and sell to the several umiters
named in Schedule | hereto (th&hderwriters ) for whom you are acting as representatives {tRepresentatives’) $300,000,000
aggregate principal amount of its 2.000% SenioreNalue 2017 (the2017 Notes'), $500,000,000 aggregate principal amount 0Bi&)0%
Senior Notes due 2022 (the022 Notes’) and $1,100,000,000 aggregate principal amouiitsd@d.000% Senior Notes due 2042 (th2042
Notes,” and collectively with the 2017 Notes and the 20btes, the Notes”) to be guaranteed (theGuarantees” and, together with the
Notes, the* Securities”) on a senior unsecured basis by each of the Caoyipaubsidiaries listed on Schedule Il hereto sunch other
subsidiaries as may be required from time to timmesyant to the Indenture (as defined below) (ctilety, the “Guarantors ”). To the exter
that there are no additional Underwriters listedsahedule | hereto other than you, the terms Reptaves and Underwriters as used herein
shall mean you, as Underwriters.

The Securities are being offered and sold in cammeevith the Company’s proposed acquisition (thectuisition ") of all of the
issued and outstanding share capital of Starbedirtgpd S.a r.l.,, a company incorporated in the Gianchy of Luxembourg (the “Target”),
pursuant to an Agreement, dated as of April 3, 2842 “ Purchase Agreement), among the Company, as the purchaser guaravtason
Coors Holdco - 2 Inc., as the purchaser, and Sta@feLimited, acting as general partner for andbehalf of Starbev L.P. (theSeller”).
References herein to subsidiaries of the Compaaly give effect to the Acquisition.

The Securities are to be issued pursuant to thégioas of an Indenture, as supplemented by th& Bupplemental Indenture theretc
be dated as of May 3, 2012 (together, thedenture ") among the Company, the Guarantors and Deutselm& Brust Company Americas,
as trustee (the Trustee”). This Agreement, the Indenture, the Securitied the Purchase Agreement are referred to herdactioely as the
“ Operative Documents.”

1. Representations and WarrantieBach of the Company and the Guarantors repreaadtsarrants, and agrees with you that:

(a) A registration statement on Form S-3 (File Blg3-180955) with respect to the Securities has pegpared by the Company
and the Guarantors in conformity in all materiapects with the requirements of the SecuritiesoAdi933, as amended (thé\tt "),
and the rules and regulations (thRtles and Regulations) of the Securities and Exchange Commission (tR®fnmission”)
thereunder and has been filed with the Commisgibe.Company, the Guarantors and the transactiarntermplated by this Agreement
meet the requirements and comply with the conditimn the use of Form S-3 under the Act. Copiesuch registration statement,
including any amendments thereto, the preliminaogpectuses (meeting the requirements of the RulgédfRkegulations) contained
therein and the exhibits, financial statementssoiebdules, as finally amended and revised, hawtdiere been delivered by the
Company to you. Such registration statement, tagetlith any registration statement filed by the @amy and the Guarantors pursuant
to Rule 462(b) under the Act, is herein referredgdhe “Registration Statement,” which shall be deemed to include all information
omitted therefrom in reliance upon Rules 430A, 430R30C under the Act and contained in the Prdsigeeferred to below, has
become effective under the Act and no post-effecimmendment to the Registration Statement hasfldegms of the date of this
Agreement. ‘Prospectus’ means the form of prospectus first filed with then@nission pursuant to and within the time limitschibec
in Rule 424(b) under the Act. Each preliminary pexstus included in the Registration Statement padhe time it becomes effective is
herein referred to as aPreliminary Prospectus.” Any reference herein to the Registration Statetnany Preliminary Prospectus or to
the Prospectus or to any amendment or supplemeamytof the foregoing documents shall be deemeefer to and include any
documents incorporate



by reference therein, and, in the case of anyeafsr herein to the Prospectus, also shall be detmiedude any documents
incorporated by reference therein, and any suppitstar amendments thereto, filed with the Commissifber the date of filing of the
Prospectus under Rule 424(b) under the Act, arad pithe termination of the offering of the Setiad by the Underwriters.

(b) Each document, if any, filed or to be filed gueint to the Securities Exchange Act of 1934, asnded (the ‘Exchange Act”),
and incorporated or deemed to be incorporated fieyeece in the Prospectus complied or will complythe case may be, when so filed
in all material respects with the Exchange Act tredapplicable rules and regulations thereunder.

(c) As of the Applicable Time (as defined belowilas of the Closing Date, neither (i) the Geners¢ Bree Writing Prospectus
(es) (as defined below) issued as of or prior téoApplicable Time, and the Statutory Prospectusiédimed below), all considered
together (collectively, the General Disclosure Packag@”), nor (ii) any individual Limited Use Free Writj Prospectus (as defined
below), when considered together with the GenerstlDsure Package, included or will include anyruatstatement of a material fact
or omitted or will omit to state a material facteesary in order to make the statements theretheifight of the circumstances under
which they were made, not misleading, provided, énmv, that the Company and the Guarantors makepresentations or warranties
as to information contained in or omitted from @eneral Disclosure Package or any Limited Use Wdtng Prospectus in reliance
upon, and in conformity with, written informatioarfished to the Company by or on behalf of any Wwdéer through the
Representatives, specifically for use thereineih understood and agreed that the only suchnrdtion is that described in Section 11
herein. As used in this subsection and elsewhettl@srAgreement:

“ Applicable Time " means 5:00 pm (New York time) on the date of thigeement or such other time as agreed to inng ity
the Company and the Representatives.

“ Statutory Prospectus” as of any time means the Preliminary Prospectiating to the Securities that is included in the
Registration Statement immediately prior to thatetj including any document incorporated by refeeetherein.

“ Issuer Free Writing Prospectus’ means any “issuer free writing prospectus,” afinéel in Rule 433 under the Act, relating to
the Securities in the form filed or required tofibed with the Commission or, if not required to filed, in the form retained in the
Company’s records pursuant to Rule 433(g) undeAttie

“ General Use Free Writing Prospectu$ means any Issuer Free Writing Prospectus thigeistified on Schedule 11l to this
Agreement.

“ Limited Use Free Writing Prospectus’ means any Issuer Free Writing Prospectus thadis General Use Free Writing
Prospectus.

(d) The Commission has not issued an order pravgioti suspending the use of any Preliminary Praspeany Issuer Free
Writing Prospectus or the Prospectus relating ¢opftoposed offering of the Securities, and no prdice for that purpose or pursuant to
Section 8A of the Act has been instituted or, ® @ompany’s knowledge, threatened by the Commis3ibe Registration Statement
contains, and the Prospectus and any amendmestppiements thereto will contain, all statementictviare required to be stated
therein by, and will conform in all material resfgeto, the requirements of the Act and the RulesRegulations. The Registration
Statement and any amendment thereto do not comatadhwill not contain, any untrue statement of aemal fact and do not omit, and
will not omit, to state a material fact requiredbi® stated therein or necessary to make the statsitieerein not misleading. The
Prospectus and any amendments and supplementsthereot contain, and, as of the Closing Date, wat contain, any untrue
statement of a material fact; and do not omit, &ilidnot omit, to state a material fact necessargiider to make the statements therein,
in the light of the circumstances under which theye made, not misleading; provided, however, tth@iCompany and the Guarantors
make no representations or warranties as to infiemaontained in or omitted from the Registrat®tatement or the Prospectus, or
such amendment or supplement, in reliance uponiracanformity with, written information furnished the Company by or on behalf
of any Underwriter through the Representativesciipally for use therein, it being understood agteed that the only such
information is that described in Section 11 herein.



(e) (i) At the time of filing the Registration Seatent, (ii) at the time of the most recent amendriereto for the purposes of
complying with Section 10(a)(3) of the Act (whetlseich amendment was by post-effective amendmaerttrporated report filed
pursuant to Section 13 or 15(d) of the Exchangeohébrm of prospectus), (iii) at the time the Canp or any person acting on its
behalf (within the meaning, for this clause onlyRule 163(c)) made any offer relating to the Séigs in reliance on the exemption of
Rule 163 and (iv) as of the date hereof (with sdate being used as the determination date for gesof this clause (iv)), the Comp:
was and is a “well-known seasoned issuer” as defin&kule 405. The Registration Statement is anctaatic shelf registration
statement,” as defined in Rule 405.

(f) Each Issuer Free Writing Prospectus, as dé#ige date and at all subsequent times througbatimpletion of the public offer
and sale of the Securities or until any earlieedhat the Company notified or notifies the Repméstdves otherwise, did not, does not
and will not include any information that conflidteconflicts or will conflict with the informationontained in the Registration Staten
or the Prospectus, including any document incomearhy reference therein that has not been supsgtsmdmodified, provided,
however, that the Company and the Guarantors makepresentations or warranties as to informatartained in or omitted from any
Issuer Free Writing Prospectus in reliance upod,iartonformity with, written information furnished the Company by or on behalf
any Underwriter through the Representatives, sipadlif for use therein, it being understood andeagrthat the only such informatior
that described in Section 11 herein.

(g) The Company has not, directly or indirectlystdbuted and will not distribute any offering maaéin connection with the
offering and sale of the Securities other thanRrgliminary Prospectus, the Prospectus and othtarials, if any, permitted under the
Act and the Rules and Regulations and consisteht S&ction 5(b) below.

(h) (i) At the time of filing the Registration Seahent and (ii) as of the date hereof (with sucle #@ing used as the determination
date for purposes of this clause (ii)), the Compaag not and is not an “ineligible issueds(defined in Rule 405 under the Act, with
taking into account any determination by the Consinis pursuant to Rule 405 under the Act that itdsnecessary that the Company
considered an ineligible issuer), including, withbenitation, for purposes of Rules 164, 405 an@ 48der the Act with respect to the
offering of the Securities as contemplated by thgifration Statement.

(i) The Company has been duly incorporated, istiakxisting as a corporation in good standing uride laws of the State of
Delaware, has the corporate power and authorityo its property and to conduct its business aeritexd in the Registration
Statement, the General Disclosure Package anddspéttus and is duly qualified to transact busirsesl is in good standing in each
jurisdiction in which the conduct of its businessts ownership or leasing of property requireshsgaalification, except to the extent
that the failure to be so qualified or be in gotahging would not have a material adverse effedhercondition, financial or otherwise,
or on the earnings, business, operations or prtspéthe Company and its subsidiaries taken aBa@en(a “Material Adverse Effect
"), or on the performance of the Company and thar@utors of their respective obligations under3keurities.

() Each subsidiary of the Company has been dujamized, is validly existing and in good standitgytfie extent such concept is
applicable) under the laws of the jurisdictiontsfarganization, has all requisite power and aithtw own its property and to conduct
its business as described in the Registration 1atig the General Disclosure Package and the Riospand is duly qualified to
transact business and is in good standing (toxtemesuch concept is applicable) in each jurisolicin which the conduct of its busin
or its ownership or leasing of property requireshsqualification, except to the extent that théufa to be so qualified or be in good
standing would not have a Material Adverse Effecth respect to each of the subsidiaries thatdsrporation or an unlimited liability
company, all of the issued shares of capital stdadach such subsidiary have been duly and vadidtiiorized and issued, are fully paid
and nonassessable and are owned directly or itlgitcthe Company, free and clear of all liensg@nbrances, equities or claims and
with respect to each of the subsidiaries thatlimied liability partnership or limited liabilitxompany, all partnership or limited liabil
interests, as the case may be, are owned diracihdivectly by the Company, free and clear ofliaths, encumbrances, equities or
claims.

(k) The financial statements and the related nibtexeto included or incorporated by reference sRlegistration Statement, the
General Disclosure Package and the Prospectus gomall material respects with the applicable riegments of the Act and the Rules
and Regulations, and the Exchange Act, and the arid regulations of the Commission thereundeaippticable, and present fairly the
financial position of the Company and its consdkdiasubsidiaries as of the dates indicated andethdts of their operations and the
changes in their cash flows for the periods spedjfsuch financial statements have been prepareshiiormity with generally accepted
accounting principles applied on a consistent kas@ughout the periods covered thereby; and therot
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financial information included or incorporated lafarence in the Registration Statement, the Geimgsalosure Package and the
Prospectus has been derived from the accountimgdeof the Company and its subsidiaries and ptegainly the information shown
thereby. There are no financial statements (hisabor pro forma) that are required to be inclutethe Registration Statement, the
General Disclosure Package or the Prospectus rihaioa so included.

() This Agreement has been duly authorized, exatand delivered by the Company and the Guarantors.

(m) The Purchase Agreement has been duly authgezeduted and delivered by, and constitutes a aald legally binding
agreement of, the Company, enforceable againsTdingpany in accordance with its terms, subject fieable bankruptcy, insolvency
and similar laws affecting creditors’ rights gerigrand general principles of equity. The Purchageeement conforms in all material
respects to the description thereof contained gisd@tion Statement, the General Disclosure Paclkag the Prospectus.

(n) The Securities have been duly authorized byppadicable, the Company and the Guarantors anenwie Notes are executed
and authenticated in accordance with the provisafrike Indenture and delivered to and paid fothgyUnderwriters on the Closing
Date, in accordance with the terms of this Agreemgifl be valid and binding obligations of the Cpany and the Guarantors, as
applicable, in each case, enforceable in accordaitheheir respective terms, subject to applicdidakruptcy, insolvency and similar
laws affecting creditors’ rights generally and gaherinciples of equity, and will be entitled toetbenefits of the Indenture.

(o) The obligations under the Indenture will be qudeed by the Guarantors and the Indenture hascég authorized by the
Company and the Guarantors and, upon the effeesgeof the Registration Statement, will be qualifi@eder the Trust Indenture Act
1939, as amended, and the rules and regulationsutgated thereunder (theTtust Indenture Act ”); as of the Closing Date, the
Indenture will have been duly executed and deliddng and will be a valid and binding agreementtod, Company and the Guarantors,
enforceable in accordance with its terms, subjeeipiplicable bankruptcy, insolvency and similardaaffecting creditors’ rights
generally and general principles of equity.

(p) The Indenture and the Securities conform imredterial respects to the description thereof énathin the Registration
Statement, the General Disclosure Package andtispéttus.

(g) The capitalization of the Company set fortlthie Registration Statement, the General DiscloBackage and the Prospectus
under the caption “Capitalization” accurately aaully presents and summarizes the informationh therein.

(r) The execution and delivery by the Company dedGuarantors of, and, the performance by the Coynaad the Guarantors of
their respective obligations under, the Operatieelnents will not contravene (i) any agreementtbeinstrument binding upon the
Company or the Guarantors or any of their subsiiahat is material to the Company and the Guararand their subsidiaries, taker
a whole, or any provision of applicable law, (hgtcertificate of incorporation or by-laws, or deniorganizational documents, as the
case may be, of the Company and the Guarantofi) @ny judgment, order or decree of any governtakbody, agency or court
having jurisdiction over the Company, the Guarantarany of their subsidiaries, and no consentiaab, authorization or order of, or
qualification with, any governmental body or ageixyequired for the performance by the Companytaedsuarantors of their
respective obligations under the Operative Documentcept such as have been obtained and ard forfté and effect or will be
obtained and be in full force and effect underAleand the Trust Indenture Act or under the blkyelaws of any jurisdiction in
connection with the purchase and distribution ef$ecurities by the Underwriters in the mannerawoplated herein and in the General
Disclosure Package and the Prospectus or as malgthimed in connection with the consummation ofAkquisition.

(s) There has not occurred any material adversegehar any development involving a prospectiveemialtadverse change, in t
condition, financial or otherwise, or in the eagsnbusiness or operations of the Company, thedbt@ns and any of their subsidiaries,
taken as a whole, from that set forth in the Regjiistn Statement, the General Disclosure Packadé¢henProspectus (exclusive of any
amendments or supplements thereto subsequent dathef this Agreement).

(t) There are no legal or governmental proceedpggsling or, to the knowledge of the Company andabharantors, threatened to
which the Company, the Guarantors or any of thedsgliaries is a party or to which any of the prtips of the Company, the
Guarantors or any of their subsidiaries is subj#eer than proceedings
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accurately described in all material respects nRlegistration Statement, the General Disclosuc&®ge and the Prospectus and
proceedings that would not have a Material Advé&fect or affect the power or ability of the Comgaand the Guarantors to perform
their obligations under the Operative Document®aonsummate the transactions contemplated b@émeral Disclosure Package and
the Prospectus.

(u) None of the Company, the Guarantors or thdisgliaries is in violation or default, as the casgy be, of (i) any provision of
its charter or bylaws or similar organizational do@nts, as the case may be, (i) the terms of mafgniture, contract, lease, mortgage,
deed of trust, note agreement, loan agreementer agreement, obligation, condition, covenantstrument to which it is a party or
bound or to which its property is subject, or (@ny statute, law, rule, regulation, judgment, oatedecree of any court, regulatory
body, administrative agency, governmental bodyitratior or other authority having jurisdiction ovise Company or such subsidiary or
any of its properties, as applicable, except, wepect to (ii) or (iii) for any such violation default that would not, singly or in the
aggregate, have a Material Adverse Effect.

(v) Neither the issue and sale of the Securitiggm® consummation of any other of the transacti@rein contemplated nor the
fulfillment of the terms hereof will conflict withresult in a breach or violation of, any statusey,lrule or regulation of any regulatory
body, administrative agency, governmental bodyitratior or other authority having jurisdiction oviele Company or any of its
subsidiaries or any of their respective proper@ssapplicable, except as would not, individualynothe aggregate have a Material
Adverse Effect.

(w) The Company, the Guarantors and their subsasigi) are in compliance with all applicable fapej federal, state, provincial
and local laws and regulations relating to thegution of human health and safety, the environroehtizardous or toxic substances or
wastes, pollutants or contaminant&Efivironmental Laws "), (ii) have received all permits, licenses or othesrapals required of the
under Environmental Laws to conduct their respedtivsinesses and (iii) are in compliance withalnis and conditions of any such
permit, license or approval, except where such ampdiance with Environmental Laws, failure to reeerequired permits, licenses or
other approvals or failure to comply with the teramsl conditions of such permits, licenses or apgdeowould not, singly or in the
aggregate, have a Material Adverse Effect.

(x) Except as disclosed in the Registration Statéptke General Disclosure Package and the Praspdbere are no costs or
liabilities associated with Environmental Laws (urding, without limitation, any capital or operagiexpenditures required for cleanup,
closure of properties or compliance with Environtaéhaws or any permit, license or approval, argtesl constraints on operating
activities and any potential liabilities to thirdnties) which would, singly or in the aggregateséha Material Adverse Effect.

(y) The Company and the Guarantors are not, aed gifting effect to the offering and sale of the@@ies and the application of
the proceeds thereof as described in the Regmtr&iatement, the General Disclosure Package anfdrtispectus, will not be, required
to register as an “investment company” as such temefined in the Investment Company Act of 1%&)amended.

(z) Neither the Company, the Guarantors nor artheif subsidiaries or affiliates, nor any directfficer, employee, agent or
representative of the Company, the Guarantors angfof their subsidiaries or affiliates, has takemvill take any action in furtherance
of an offer, payment, promise to pay, or author@abr approval of the payment or giving of mongsgperty, gifts or anything else of
value, directly or indirectly, to any “governmerificial” (including any officer or employee of a gernment or government-owned or
controlled entity or of a public international ongzation, or any person acting in an official capafor or on behalf of any of the
foregoing, or any political party or party officiat candidate for political office) to influencefiafal action or secure an improper
advantage in violation of applicable anti-corruptiaw; and the Company, the Guarantors and thesidiaries and affiliates have
conducted their businesses in compliance with egble anti-corruption laws and have instituted anraintain and will continue to
maintain policies and procedures designed to prerantl achieve compliance with such laws and wighréipresentation and warranty
contained herein.

(aa) The operations of the Company, the Guaraatwigheir subsidiaries are and have been condatt#ttimes in material
compliance with all applicable financial recordkigpand reporting requirements, including thoséhefBank Secrecy Act, as amended
by Title 11l of the Uniting and Strengthening Amesi by Providing Appropriate Tools Required to Inggat and Obstruct Terrorism Act
of 2001 (USA PATRIOT Act), and the applicable amidney laundering statutes of jurisdictions whee@ompany, the Guarantors «
their subsidiaries conduct business, the rulesegdlations thereunder and any related or simillst regulations or guidelines, issued,
administered or enforced by any governmental agécaiiectively, the “Anti-Money Laundering Laws ”).
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No action, suit or proceeding by or before any tougovernmental agency, authority or body or arbjtrator involving the Company,
the Guarantors or any of their subsidiaries wigpeet to the Anti-Money Laundering Laws is pendingto the knowledge of the
Company, threatened.

(bb) (i) Neither the Company, the Guarantors ngr@rtheir subsidiaries or controlled affiliategrrio the knowledge of the
Company, the Guarantors or such subsidiaries, magtdr, officer, employee, agent, or representativthe Company, the Guarantors
or any of their subsidiaries or controlled affiéiat is an individual or entity Person”) that is, or is owned or controlled by a Person
is:

(A) the subject of any sanctions administered doreed by the U.S. Department of Treasury’s Offi€€&oreign Assets
Control (*OFAC "), the United Nations Security Council UNSC"), the European Union (EU "), Her Majesty’s Treasury (“
HMT "), or other relevant sanctions authority (colleety, “ Sanctions”), nor

(B) located, organized or resident in a countriearitory that is the subject of Sanctions (inchgliwithout limitation,
Burma/Myanmar, Cuba, Iran, Libya, North Korea, Sudad Syria).

(i) The Company will not, directly or indirectlyse the proceeds of the offering, or lend, conteitor otherwise make available
such proceeds to any subsidiary, joint venturengarbr other Person in any manner that will reisudt violation of Sanctions by any
Person, including any Person participating in tfiering, whether as underwriter, advisor, investootherwise.

(iii) For the past 5 years, the Company, the Guararand their subsidiaries have not knowingly geglin, are not now
knowingly engaged in, and will not engage in, apglohgs or transactions with any Person, or in@untry or territory, that at the time
of the dealing or transaction is or was the sulgé&anctions.

(cc) The interactive data in eXtenshile BusinespdRiing Language included or incorporated by rafeeein the Registration
Statement fairly presents the information calledirficall material respects and has been preparaddardance with the Commission’s
rules and guidelines applicable thereto.

(dd) PricewaterhouseCoopers LLP, who have certifathin financial statements of the Company amdubsidiaries, are
independent public accountants with respect taChvmpany and its subsidiaries within the meaninthefSecurities Act and the
applicable Rules and Regulations.

(ee) Except as disclosed in the Registration State¢nthe General Disclosure Package and the Prospeeither the Company 1
any of the Guarantors is aware of (i) any matevishkness in its internal control over financialagjng or its disclosure controls and
procedures or (ii) any change in internal contr@rdinancial reporting or its disclosure contrated procedures that has materially
affected, or is reasonably likely to materiallyesf, the Company’s internal control over financegorting or its disclosure controls and
procedures.

(ff) Solely to the extent that the Sarbanes-Oxley éf 2002, as amended, and the rules and regotatimmulgated by the
Commission and the New York Stock Exchange thereu(tte “Sarbanes-Oxley Act’) has been applicable to the Company, the
Company is in compliance in all material respedth all applicable provisions of the Sarbanes-Oxiey.

(gg) The Company, the Guarantors and their subfdihave good and marketable title in fee simp|®t have valid rights to
lease or otherwise use, all real property, and lgaeel marketable title to, or have valid rightddase or otherwise use, all personal
property, in each case, which is material to th&rmss of the Company and the Guarantors, in eessthfeee and clear of all liens,
encumbrances and defects except such as are @ekitrithe Registration Statement, the General Bssce Package and the Prospectus
or such as do not materially affect the value @hsproperty and do not interfere with the use etk proposed to be made of such
property by the Company, the Guarantors and thsisidiaries except where failure to have such wielld have a Material Adverse
Effect, and any real property, sites and buildingkl under lease by the Company, the Guarantdtsearsubsidiaries are held by them
under valid, subsisting and enforceable leasessuth exceptions as would not have a Material Astv&ffect, in each case except as
described in the Registration Statement, the GéBésalosure Package and the Prospectus.
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(hh) The Company and its subsidiaries own or pasadequate rights to use all material patentsnpaflications, trademarks,
service marks, trade names, trademark registrats@mmgice mark registrations, copyrights, licenses, know-how (including trade
secrets and other unpatented and/or unpatentaipeigiary or confidential information, systems oogedures) necessary for the
conduct of their respective businesses with suckegions as would not have a Material Adverse Effaed the conduct of their
respective businesses, as currently conducted,rdiésfringe in any material respect with any sugts of others.

(i) Neither the Company nor any of the Guarantws taken, directly or indirectly, any action, desid to or that could reasona
be expected to cause or result in any stabilizatfomanipulation of the price of the Securities.

(i) No subsidiary of the Company has guarantegdsaturity of the Company or of any other subsid@rthe Company, except
as set forth in the Registration Statement, Gergisdlosure Package and the Prospectus.

2. Purchase, Sale and Delivery of the Securities.

(a) Subject to the terms and conditions and imnek upon the representations and warranties hegeforth, the Company agrees
to sell to each Underwriter, and each Underwritgeas, subject to the conditions hereinafter staeeerally and not jointly, to
purchase from the Company, at the purchase pri®8.4fL7% of the principal amount of the 2017 No8999% of the principal
amount of the 2022 Notes and 98.940% of the prai@mount of the 2042 Notes thereof (eachParchase Price”) the principal
amount of the Securities set forth opposite suctiddriter's name in Schedule | hereto.

(b) Delivery of and payment for the Securities Ebhalmade at 10:00 am on May 3, 2012 or at sucé timsuch later date not
more than three business days after the foregatgak the Representatives shall designate, whiehathd time may be postponed by
agreement between the Representatives and the @gropas provided in Section 9 hereof (such datetiame of delivery and payment
for the Securities being herein called th€lésing Date”) at the offices of Weil, Gotshal & Manges LLP. Deliy of the Securities sh
be made to the Representatives for the respeatoauats of the several Underwriters against payrogitihe several Underwriters
through the Representatives of the purchase graedf to or upon the order of the Company by waiasfer payable in santay fund:
to an account specified by the Company. DeliverthefSecurities shall be made through the faalitieThe Depository Trust Compa
unless the Representatives shall otherwise instruct

(c) The Company and each of the Guarantors acknigwland agree that the Underwriters are actindysiol¢he capacity of an
arm’s-length contractual counterparty to the Conypamd the Guarantors with respect to the offerih§exrurities contemplated hereby
(including in connection with determining the terofghe offering) and not as a financial advisoadiduciary to, or an agent of, the
Company, the Guarantors or any other person. Aaditly, no Underwriter is advising the Company, Guarantors or any other pers
as to any legal, tax, investment, accounting ouletgry matters in any jurisdiction. The Company éime Guarantors shall consult with
their own advisors concerning such matters and bbalesponsible for making their own independewéstigation and appraisal of the
transactions contemplated hereby, and the Undemsrithall have no responsibility or liability tet@ompany or any Guarantor with
respect thereto. Any review by the Underwritershef Company, the Guarantors, the transactions egitéed hereby or other matters
relating to such transactions will be performeahgofor the benefit of the Underwriters and shall be on behalf of the Company or
Guarantor.

3. Terms of Offering You have advised the Company that the Undengritét make an offering of the Securities purchabgdhe
Underwriters hereunder on the terms to be set forthis Agreement and the Prospectus, as sooreatigable after this Agreement is ente
into as in your judgment is advisable.

4. Conditions to the Purchasers’ Obligation$he several obligations of the Underwriters tochase and pay for the Securities on the
Closing Date, are subject to the following conditio

(&) The Company and the Guarantors shall have tlledProspectus with the Commission (includingitiiermation required by
Rule 430B under the Act) in the manner and withimtime period required by Rule 424(b) under thg 8cthe Company and the
Guarantors shall have filed a post-effective amesmtrto the Registration Statement containing tf@rimation required by such Rule
430B, and such postffective amendment shall have become effectivemalkerial required to be filed by the Company parg to Rul
433(d) under the Act shall have been filed with @m@mmission within the applicable time periods prdmed for such filings under such
Rule 433.

(b) No stop order suspending the effectivenesh@Registration Statement, or any post-effectiveradment to the Registration
Statement, shall be in effect and no proceedingsiufoh purpose shall have been instituted or teneat by the Commission, and the
Company shall not have received from the Commisaionnotice pursuant to Rule 401(g)(2) under theobjecting to use of the
automatic shelf registration statement form.



(c) Subsequent to the execution and delivery af Mgjireement and prior to (and including) the Clgdate:

(i) there shall not have occurred any downgradirog,shall any notice have been given of any intdratepotential
downgrading or of any review for a possible chattige does not indicate the direction of the possittlange, in the rating
accorded any of the Company or the Guarantors'rggsuby any “nationally recognized statisticaimg organization,” as such
term is defined for purposes of Rule 3(a)(62) urtderExchange Act; and

(i) there shall not have occurred any change ngraevelopment involving a prospective changeheadondition, financial
or otherwise, or in the earnings, business or diparmof the Company, the Guarantors and theiridigsges, taken as a whole,
from that set forth in the Prospectus (exclusivarmmf amendments or supplements thereto subsequina tate of this
Agreement) that, in your judgment, is material adslerse and that makes it, in your judgment, intpralcor inadvisable to
proceed with the offer, sale or delivery of the Béies on the terms and in the manner contempliatéte General Disclosure
Package and the Prospectus.

(d) The Underwriters shall have received on thesidlp Date a certificate, dated the Closing Datesigded by an executive
officer of the Company, to the effect set forttSection 4(c)(i) and to the effect that the représtgons and warranties of the Company
and the Guarantors contained in this Agreementraecand correct as of the Closing Date and thett eathe Company and the
Guarantors has complied with all of the agreemantssatisfied all of the conditions on its parb&operformed or satisfied hereunde
or before the Closing Date.

The officer signing and delivering such certificatay rely upon the best of his or her knowledgtogsoceedings threatened.

(e) The Underwriters shall have received on thesi@tpDate an opinion of Kirkland & Ellis LLP, outid United States counsel”
the Company and certain of the Guarantors, daelbsing Date, substantially in the formeo¢hibit A hereto.

(f) The Underwriters shall have received on thesftlg Date an opinion of Faegre Baker Daniels LLRside Colorado counsel
for certain of the Guarantors, dated the ClosintePsubstantially in the form &Xxhibit B hereto.

(9) The Underwriters shall have received on thesilp Date an opinion of Cox & Palmer, outside N&eatia counsel for certain
of the Guarantors, dated the Closing Date, suhathnin the form ofExhibit C hereto.

(h) The Underwriters shall have received on thesidlp Date an opinion of McCarthy Tétrault, outsiZgnadian counsel for
certain of the Guarantors, dated the Closing Bathstantially in the form dExhibit D hereto.

() The Underwriters shall have received on thesitig Date an opinion of Kirkland & Ellis Hong Kongpunsel for certain of the
Guarantors, dated the Closing Date, substantialitiié¢ form ofExhibit E hereto.

()) The Underwriters shall have received on thesitig Date an opinion of Weil, Gotshal & Manges LicBunsel for the
Underwriters, dated the Closing Date, with respestuch matters as the Representatives may redgarghbest, and such counsel shall
have received such documents and information gsnttay reasonably request for them to pass uponmmatters.

The opinions of Kirkland & Ellis LLP, Faegre Baki@aniels LLP, Cox & Palmer, McCarthy Tétrault andkand & Ellis Hong Kong
described in Sections 4(e), 4(f), 4(g), 4(h) anylafove shall be rendered to the Underwriterbatéquest of the Company and shall so state
therein.



(k) The Underwriters shall have received on eacthefdate hereof and the Closing Date letters ddhie date hereof and the
Closing Date, in form and substance satisfactothedUnderwriters and PricewaterhouseCoopers Lidey PricewaterhouseCoopers
LLP, independent public accountants to the Compantyits subsidiaries, containing statements aratrimition of the type ordinarily
included in accountants’ “comfort letters” to undéters with respect to the financial statements egrtain financial information of the
Company and its subsidiaries contained in, andrparated by reference into, the General Disclofaekage and the Prospectus;
provided, howeverthat the letter delivered on the Closing Datdlsise a “cut-off date” not earlier than the thidsiness day prior to
the Closing Date.

(I) The Underwriters shall have received on thesig Date a letter, dated the Closing Date, in fand substance satisfactory to
the Underwriters and PricewaterhouseCoopers LldP fPricewaterhouseCoopers LLP, independent pubtiountants to MillerCoors
LLC and its subsidiaries, containing statementsiafatmation of the type ordinarily included in aemtants’ “comfort letters” to
underwriters with respect to the financial statetsef MillerCoors LLC and its subsidiaries incorptad by reference into the General
Disclosure Package and the Prospeqitsyided, howeverthat such letter delivered shall use a “cut-attied not earlier than the third
business day prior to the Closing Date.

(m) The Company and the Trustee shall have exeaunddlelivered the Indenture, and the Underwrigbesl have received an
original copy thereof, duly executed by the Compang the Trustee.

(n) No action shall have been taken and no statule, regulation or order shall have been ena@éddpted or issued by any
federal, state, foreign or provincial governmewotategulatory authority that would, as of the ChggDate, prevent the issuance or sale
of the Securities; and no injunction or order of &mited States federal or state or court shalkhasen issued that would, as of the
Closing Date, prevent the issuance or sale of duei®ies.

(o) The Underwriters shall have received such afleeuments and certificates as are reasonably segiby you or your counsel.

Each certificate signed by any officer of the Compar any Guarantor and delivered to the Undervgite their counsel pursuant to, or
in connection with, this Agreement, shall be deeodoe a representation and warranty by the Compasych Guarantor, as applicable, to
the Underwriters as to matters covered by suclificate.

5. Covenants of the Company and the Guaranténsfurther consideration of the agreements ofheerwriters contained in this
Agreement, each of the Company and the Guaranteenants with each Underwriter as follows:

(&) The Company and the Guarantors will (i) prejzare timely file with the Commission under Rule é&®4under the Act a
Prospectus in a form approved by the Represensativetaining information previously omitted at thee of effectiveness of the
Registration Statement in reliance on Rules 43B8B4or 430C under the Act and (ii) file on a timélysis all reports and any definit
proxy or information statements required to bedfityy the Company with the Commission subsequetiteaate of the Prospectus and
prior to the termination of the offering of the 8eties by the Underwriters.

(b) The Company and the Guarantors will (i) not maky offer relating to the Securities that wouddstitute an Issuer Free
Writing Prospectus or that would otherwise conggita “free writing prospectus” (as defined in R405 under the Act) required to be
filed by the Company or any Guarantor with the Cassion under Rule 433 under the Act unless the &gmitatives approve its use in
writing prior to first use (each, aPermitted Free Writing Prospectus”); provided that the prior written consent of tRepresentatives
hereto shall be deemed to have been given in respdte Issuer Free Writing Prospectus(es) indllideSchedule |1l hereto, (ii) treat
each Permitted Free Writing Prospectus as an I$seerWriting Prospectus, (iii) comply with the vég@ments of the Rules and
Regulations, including Rules 164 and 433 underitte applicable to any Issuer Free Writing Prospecincluding the requirements
relating to timely filing with the Commission, legging and record keeping and (iv) not take anyoadiat would result in an
Underwriter, the Company or any Guarantor beingireq to file with the Commission pursuant to R483(d) under the Act a free
writing prospectus prepared by or on behalf of duolerwriter that such Underwriter otherwise wonitd have been required to file
thereunder.

(c) The Company will prepare a final term sheet (tkinal Term Sheet”) reflecting the final terms of the Securities,form and
substance satisfactory to the Representativesstzadtifile such Final Term Sheet as an Issuer Watng Prospectus pursuant to Rule
433 under the Act prior to the close of business wsiness days after the date hereof; providedhleaCompany shall provide the
Representatives with copies of any such Final Téh@et a reasonable amount of time prior to suchgsed filing and will not use or
file any such document to which the Representativenunsel to the Underwriters shall reasonabjgaib
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(d) The Company will advise the Representativesnptty (A) when any post-effective amendment toRegistration Statement
shall have become effective, (B) of receipt of anjnments from the Commission, (C) of any requegt@fCommission for amendme
of the Registration Statement or for supplementéGeneral Disclosure Package or the Prospectias any additional information,
and (D) of the issuance by the Commission of aog stder suspending the effectiveness of the Ragjmt Statement or any order
preventing or suspending the use of any Prelimifaogpectus, any Issuer Free Writing ProspecttisedProspectus, or of the
institution of any proceedings for that purpos@uarsuant to Section 8A of the Act. The Company wuék its best efforts to prevent the
issuance of any such order and to obtain as soposasble the lifting thereof, if issued. Additidlyaeach of the Company and the
Guarantors agree that it shall (i) pay the requZedhmission filing fees relating to the Securitigghin the time required by Rule 456(b)
(1) under the Act without regard to the provisarétie and otherwise in accordance with Rules 45&(ia) 457(r) under the Act,

(i) comply with the provisions of Rules 424(b) a#80B, as applicable, under the Act, including wéhpect to the timely filing of
documents thereunder and (iii) use its reasondfde®to confirm that any filings made by the Caang under such Rule 424(b) were
received in a timely manner by the Commission.

(e) The Company will deliver to, or upon the ordérthe Representatives, from time to time, as nwpies of any Issuer Free
Writing Prospectusas the Representatives may reasonably requesCadimgany will deliver to, or upon the order of, the
Representatives during the period when delivery Bfospectus (or, in lieu thereof, the notice reféto under Rule 173(a) under the
Act) (the “Prospectus Delivery Period) is required under the Act, as many copies ofRhespectus in final form, or as thereafter
amended or supplemented, as the Representativeeeasgnably request. The Company will deliver toRepresentatives, at or before
the Closing Date, four signed copies of the Regfistn Statement and all amendments thereto induglinexhibits filed therewith, and
will deliver to the Representatives such numbesagfies of the Registration Statement (includinchsuember of copies of the exhibits
filed therewith that may reasonably be requesiaedjuding documents incorporated by reference theeand of all amendments thereto,
as the Representatives may reasonably request.

(f) Before amending or supplementing the RegisiraStatement, the General Disclosure Package dtritepectus (including by
way of a report filed under the Exchange Act arabiporated by reference therein) at any time duttiegProspectus Delivery Period,
the Company shall furnish to the Representativaspg of each such proposed amendment or suppleandntind neither the Company
nor the Guarantors shall file or use any such ppeg@amendment or supplement to which the Représ@&staeasonably object.

(9) Each of the Company and the Guarantors willggrwith the Act and the Rules and Regulations, #nredExchange Act, and
the rules and regulations of the Commission thateuyrso as to permit the completion of the distidyuof the Securities as
contemplated in this Agreement and the Prospelftdaring the Prospectus Delivery Period, any earall occur or condition exist a
result of which it is necessary to amend or supplenthe Registration Statement, the General DisofoBackage or the Prospectus in
order to make the statements therein, in the bflthe circumstances under which they were madbesr prevailing, not misleading, or,
if it is necessary at any time to amend or suppfdrttee Registration Statement, the General DiscéoBackage or the Prospectus to
comply with applicable law, the Company and the i@ntors promptly shall notify the Representativearny such event or condition
and either (i) prepare and file with the Commissaonappropriate amendment or supplement to thesRation Statement, the General
Disclosure Package or the Prospectus or (ii) peepad file with the Commission an appropriate §ilimder the Exchange Act which
shall be incorporated by reference in the Registabtatement, the General Disclosure PackagetenBrospectus so that the
Registration Statement, the General Disclosure &peknd the Prospectus as so amended or supplemehteot, in the light of the
circumstances under which they were made or thevaiing, be misleading, or so that the Registraitatement, the General
Disclosure Package and the Prospectus will comifily applicable law.

(h) The Company shall endeavor to qualify the Stesrfor offer and sale under the securities areBsky laws of such
jurisdictions as you shall reasonably request armbhtinue such qualifications in effect so longsaequired for the distribution of the
Securities.

(i) The Company will apply the net proceeds from $iale of the Securities as described in the Ragmt Statement, the General
Disclosure Package and the Prospectus under tliéniged)se of Proceeds”.

() The Company shall make generally availablehto €ompany’s and the Guarantors’ security holdedsta the Representatives
as soon as practicable an earnings statement &fahmgpany and its subsidiaries that satisfies tbgipions of Section 11(a) of the Act
and the rules and regulations of the Commissioretireder.
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(k) During the period beginning on the date hewead continuing to and including the Closing Dat, to offer, sell, contract to
sell or otherwise dispose of any debt securitieth@fCompany or warrants to purchase or otherwigaiee debt securities of the
Company substantially similar to the Securitiehéotthan (i) the Securities, (i) commercial pajssued in the ordinary course of
business or (iii) securities or warrants permittéth the prior written consent of the Represent&giv

() If the third anniversary of the initial effee date of the Registration Statement occurs befibthe Securities have been sold
by the Underwriters, prior to the third anniverstonfile a new shelf registration statement anthk@ any other action necessary to
permit the public offering of the Securities to tinae without interruption; references herein te Registration Statement shall include
the new registration statement declared effectivehb Commission.

(m) The Company shall furnish to the holders of Seeurities as soon as practicable after the eeddi fiscal year an annual
report (including a balance sheet and statemeritecome, stockholders’ equity and cash flows of@wenpany and its consolidated
subsidiaries certified by independent public actants) and, as soon as practicable after the eadalf of the first three quarters of
each fiscal year (beginning with the first fiscabgter ending after the Closing Date), to makelakba to the holders of the Securities
consolidated summary financial information of then@pany and its consolidated subsidiaries for sugrtgr in reasonable detail;
provided that the Company shall not be requirefditoish materials pursuant to this paragraph thafiled and publicly accessible via
the EDGAR database.

(n) During the period of two years after the Clgsibate the Company will furnish to the Represewngsti(i) as soon as practicable
after the end of each fiscal year, copies of threuahreport of the Company containing the balameesof the Company as of the close
of such fiscal year and statements of income, stolders’ equity and cash flows for the year thedeshand the opinion thereon of the
Company'’s independent public or certified publicamtants (provided that if such information is teamed in the reports referenced in
clause (ii), this clause (i) will not require preian of any additional documentation); (ii) as s@smracticable after the filing thereof,
copies of each proxy statement, Annual Report amF®-K, Quarterly Report on Form 10-Q, Current &tpn Form 8-K or other
report filed by the Company with the Commissionany securities exchange; and (iii) as soon adablaj copies of any report or
communication of the Company mailed generally tléis of its capital stock; provided that in no etvehall the Company be required
to furnish materials pursuant to this paragraphdnafiled and publicly accessible via the EDGAdRatbase.

(o) The Company shall not invest or otherwise heearoceeds received by the Company from its galeedSecurities in such a
manner as would require the Company or any olibsigliaries to register as an investment compadgutine Investment Company
Act.

(p) The Company will not take, directly or indirggtany action designed to cause or result inhat has constituted or might
reasonably be expected to constitute, under thadige Act or otherwise, the stabilization or malsipan of the price of any securities
of the Company to facilitate the sale or resalthefSecurities.

(g) The Company will cooperate with the Represérgatand use its best efforts to permit the Sdesrib be eligible for clearan
and settlement through The Depository Trust Company

6. Expenses Whether or not the transactions contemplatetimAgreement are consummated or this Agreemeatnsinated, each of

the Company and the Guarantors agrees to pay ee ¢ale paid all expenses incident to the perfoomaf their obligations under this
Agreement, including: (i) the fees, disbursement$ expenses of counsel and accountants to the Conapal the Guarantors in connection
with the issuance and sale of the Securities drattedr fees or expenses in connection with thegmation of the Registration Statement, the
Preliminary Prospectuses, the Issuer Free Writhoggectuses and the Prospectus and all amendnmehssipplements thereto, including all
printing costs associated therewith, and the ntagind delivering of copies thereof to the Undemvst in the quantities herein above
specified, (ii) all costs and expenses relatethéattansfer and delivery of the Securities to tineléiwriters, including any transfer or other
taxes payable thereon, (iii) the filing fees of @@mmission, (iv) the cost of printing or producigy Blue Sky or legal investment
memorandum in connection with the offer and salthefSecurities under state securities laws anekaknses in connection with the
qualification of the Securities for offer and sal&ler state securities laws as provided in Se&fbphereof, including filing fees and the
reasonable fees and disbursements of counseldddnierwriters in connection with such qualificatend in connection with the Blue Sky
legal investment memorandum, (v) any fees chargedtng
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agencies for the rating of the Securities, (vi)¢bsts and charges of the Trustee and any reg@tapositary, (vii) the filing fees and
expenses (including legal fees and disbursememtijant to securing any required review by the fama Industry Regulatory Authority of
the terms of sale of the Securities and (viii)adier costs and expenses incident to the perforenahthe obligations of the Company and the
Guarantors hereunder for which provision is nototlise made in this Section. It is understood, h@rgethat except as provided in this
Section, Section 7 entitled “Indemnity and Conttibn,” and the last paragraph of Section 9 beldw,Wnderwriters will pay all fees and
disbursements of their counsel. Each of the Compadythe Guarantors agrees to pay the costs amthgep of the Company and the
Guarantors relating to investor presentations gn‘eoad show” undertaken in connection with the keding of the offering of the Securities,
including expenses associated with the productfanad show slides and graphics, fees and expeisas/ consultants engaged in
connection with the road show presentations wighphior written approval of the Company, travel &dbing expenses of the representat
and officers of the Company and any such consultamtd the proportionate share of the cost of aayadt chartered in connection with the
road show.

7. Indemnity and Contribution
(a) Each of the Company and the Guarantors agrees:

(i) to indemnify and hold harmless each Underwritiee directors and officers of each Underwritedt @ach person, if any,
who controls any Underwriter within the meaningedher Section 15 of the Act or Section 20 of thel&ange Act, against any
losses, claims, damages or liabilities to whicthsuaderwriter or any such controlling person magdmee subject under the Act
or otherwise, insofar as such losses, claims, damagliabilities (or actions or proceedings inpexst thereof) arise out of or are
based upon (i) any untrue statement or allegediarstfatement of any material fact contained irRbgistration Statement, any
Preliminary Prospectus, any Issuer Free Writingspeotus, the Prospectus or any amendment or supplehereto, (i) with
respect to the Registration Statement or any amentlor supplement thereto, the omission or allegei$sion to state therein a
material fact required to be stated therein or s&agy to make the statements therein not misleantifig) with respect to any
Preliminary Prospectus, any Issuer Free Writingspeotus, the Prospectus or any amendment or suppléhereto, the omission
or alleged omission to state therein a materialfequired to be stated therein or necessary tertak statements therein not
misleading in the light of the circumstances unaglich they were made; provided, however, that #ither the Company nor any
Guarantor will be liable in any such case to thiemixthat any such loss, claim, damage or liabdifges out of or is based upon an
untrue statement or alleged untrue statement, ggsiom or alleged omission made in the Registrafitatement, any Preliminary
Prospectus, any Issuer Free Writing Prospectus?ithgpectus, or such amendment or supplementjamee upon and in
conformity with written information furnished toglCompany by or on behalf of any Underwriter thitotlte Representatives
specifically for use therein, it being understood agreed that the only such information furnishedny Underwriter consists of
the information described as such in Section 1&iheand

(i) to reimburse each Underwriter, each Underwsitéirectors and officers, and each such contrglfierson upon demand
for any legal or other out-of-pocket expenses neably incurred by such Underwriter or such coningliperson in connection
with investigating or defending any such loss,mlalamage or liability, action or proceeding orésponding to a subpoena or
governmental inquiry related to the offering of 8ecurities, whether or not such Underwriter orntigmling person is a party to
any action or proceeding. In the event that itralfy judicially determined that the Underwritexgre not entitled to receive
payments for legal and other expenses pursuahtsstbparagraph, the Underwriters will promptlyre all sums that had been
advanced pursuant hereto.

(b) Each Underwriter severally and not jointly viildemnify and hold harmless each of the Comparythe Guarantors, each of
its directors, each of its officers who have sigtiegRegistration Statement and each person, ifvahg controls the Company or any
Guarantor within the meaning of the Act, against lmsses, claims, damages or liabilities to whieh €ompany, any Guarantor or any
such director, officer or controlling person magtme subject under the Act or otherwise, insofauah losses, claims, damages or
liabilities (or actions or proceedings in respéereof) arise out of or are based upon (i) anyugnstatement or alleged untrue statement
of any material fact contained in the Registratstatement, any Preliminary Prospectus, any Issug Writing Prospectus, the
Prospectus or any amendment or supplement théiigtwith respect to the Registration Statemenaimy amendment or supplement
thereto, the omission or alleged omission to dtaesin a material fact required to be stated therenecessary to make the statements
therein not misleading or (iii) with respect to @Pseliminary Prospectus, any Issuer Free WritirmsPectus, the Prospectus or any
amendment or supplement
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thereto, the omission or alleged omission to dtaesin a material fact required to be stated theyenecessary to make the statements
therein not misleading in the light of the circuarstes under which they were made; and will reindarsy legal or other expenses
reasonably incurred by the Company, any such Gt@ranany such director, officer or controllingrpen in connection with
investigating or defending any such loss, clairmdge, liability, action or proceeding; providedwawer, that each Underwriter will be
liable in each case to the extent, but only toetkient, that such untrue statement or alleged arsttatement or omission or alleged
omission has been made in the Registration State@en Preliminary Prospectus, any Issuer FreeigriProspectusthe Prospectus
or such amendment or supplement, in reliance updriraconformity with written information furnished the Company by or on beh
of any Underwriter through the Representativesifipally for use therein, it being understood anplesed that the only such informati
furnished by any Underwriter consists of the infatibn described as such in Section 11 herein.dretlent that it is finally judicially
determined that the Company was not entitled teivecpayments for legal and other expenses pursadhis subparagraph, the
Company will promptly return all sums that had badmanced pursuant hereto. This indemnity agreemdriie in addition to any
liability which such Underwriter may otherwise have

(c) In case any proceeding (including any governalgnvestigation) shall be instituted involvingyaperson in respect of which
indemnity may be sought pursuant to this Sectigugh person (theihdemnified party ") shall promptly notify the person against
whom such indemnity may be sought (thiedemnifying party ") in writing. No indemnification provided for in&gtion 7(a) or
(b) shall be available to any party who shall faibive notice as provided in this Section 7(ah#& party to whom notice was not given
was unaware of the proceeding to which such netmad have related and was materially prejudicedhieyfailure to give such notice,
but the failure to give such notice shall not nedieche indemnifying party or parties from any lighiwhich it or they may have to the
indemnified party for contribution or otherwise than account of the provisions of Section 7(a)r kn case any such proceeding s
be brought against any indemnified party and itlstaify the indemnifying party of the commencemémereof, the indemnifying party
shall be entitled to participate therein and, ®ektent that it shall wish, jointly with any othiedemnifying party similarly notified, to
assume the defense thereof, with counsel reasoratifactory to such indemnified party and shayl ps incurred the fees and
disbursements of such counsel related to such edang. In any such proceeding, any indemnifiedypsinall have the right to retain its
own counsel at its own expense. Notwithstandingahegoing, the indemnifying party shall pay asuimed (or within 30 days of
presentation) the fees and expenses of the corgtagied by the indemnified party in the eventh® indemnifying party and the
indemnified party shall have mutually agreed toritention of such counsel, (ii) the named pattesny such proceeding (including
any impleaded parties) include both the indemngyparty and the indemnified party and represemaifdooth parties by the same
counsel would be inappropriate due to actual oemtdl differing interests between them or (iiigtimdemnifying party shall have failed
to assume the defense and employ counsel reasasaitsfactory to the indemnified party within asenaable period of time after notice
of commencement of the action. Such firm shall égighated in writing by you in the case of partieemnified pursuant to Section 7
(a) and by the Company in the case of parties imifgad pursuant to Section 7(b). The indemnifyiragty shall not be liable for any
settlement of any proceeding effected without itéten consent but if settled with such conserif tirere be a final judgment for the
plaintiff, the indemnifying party agrees to indeffyrthe indemnified party from and against any los$iability by reason of such
settlement or judgment. In addition, the indemmi§yparty will not, without the prior written congesf the indemnified party, settle or
compromise or consent to the entry of any judgrireany pending or threatened claim, action or pedagg of which indemnification
may be sought hereunder (whether or not any indégdrparty is an actual or potential party to satdim, action or proceeding) unless
such settlement, compromise or consent includemaanditional release of each indemnified partyrfral liability arising out of such
claim, action or proceeding.

(d) To the extent the indemnification provided ifothis Section 7 is unavailable to or insufficiémthold harmless an indemnified
party under Section 7(a) or (b) above in respeetgflosses, claims, damages or liabilities (cioastor proceedings in respect thereof)
referred to therein, then each indemnifying pahigliscontribute to the amount paid or payable byhsndemnified party as a result of
such losses, claims, damages or liabilities (adpastor proceedings in respect thereof) in suclpqntion as is appropriate to reflect the
relative benefits received by the Company and tharé@ntors on the one hand and the Underwritere®nther from the offering of the
Securities. If, however, the allocation providedtby immediately preceding sentence is not perchliieapplicable law then each
indemnifying party shall contribute to such amopaid or payable by such indemnified party in sucdpprtion as is appropriate to
reflect not only such relative benefits but alse telative fault of the Company and the Guaramorghe one hand and the Underwriters
on the other in connection with the statementsnaissions which resulted in such losses, claims,adg® or liabilities (or actions or
proceedings in respect thereof), as well as angratilevant equitable considerations. The reldismeefits received by the Company ¢
the Guarantors on the one hand and the Underwatetse other shall be deemed to be in the sanmoion as the total net
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proceeds from the offering (before deducting expsheeceived by the Company and the Guarantorstbélae total underwriting
discounts and commissions received by the Underkgtitn each case as set forth in the table ondher page of the Prospectus. The
relative fault shall be determined by referenceatopng other things, whether the untrue or allagecle statement of a material fact or
the omission or alleged omission to state a matiexiarelates to information supplied by the Compand the Guarantors on the one
hand or the Underwriters on the other and the ggirtelative intent, knowledge, access to infororatind opportunity to correct or
prevent such statement or omission.

(e) The Company, the Guarantors and the Underwritgree that it would not be just and equitabt®iftributions pursuant to this
Section 7(e) were determined by pro rata allocgwen if the Underwriters were treated as oneyefdr such purpose) or by any other
method of allocation which does not take accourthefequitable considerations referred to abovhigmSection 7(e). The amount paid
or payable by an indemnified party as a resulheflosses, claims, damages or liabilities (or astiar proceedings in respect thereof)
referred to above in this Section 7(e) shall bentkto include any legal or other expenses rea$pimadurred by such indemnified
party in connection with investigating or defendary such action or claim. Notwithstanding the jBimns of this subsection (e), (i) no
Underwriter shall be required to contribute any antan excess of the underwriting discounts androgssions applicable to the
Securities purchased by such Underwriter, anch@iperson guilty of fraudulent misrepresentatioiti{im the meaning of Section 11(f)
of the Act) shall be entitled to contribution fraany person who was not guilty of such fraudulerdrepresentation. The Underwriters’
obligations in this Section 7(e) to contribute segeral in proportion to their respective undefiwgitobligations and not joint.

(f) In any proceeding relating to the Registrat®tatement, any Preliminary Prospectus, any Issuger Writing Prospectusthe
Prospectus or any supplement or amendment theatb, party against whom contribution may be sougter this Section 7 hereby
consents to the jurisdiction of any court havingsdiction over any other contributing party, agréleat process issuing from such court
may be served upon it by any other contributingypand consents to the service of such procesagreks that any other contributing
party may join it as an additional defendant in angh proceeding in which such other contributiagypis a party.

(9) Any losses, claims, damages, liabilities orenges for which an indemnified party is entitledniemnification or contribution
under this Section 7 shall be paid by the indemmifyparty to the indemnified party as such lossksms, damages, liabilities or
expenses are incurred. The indemnity and contohudgreements contained in this Section 7 andefiesentations and warranties of
the Company and the Guarantors set forth in thieé&ment shall remain operative and in full forcd effect, regardless of (i) any
investigation made by or on behalf of any Undemyritts directors or officers or any person cotiitnglany Underwriter, the Company
and the Guarantors, their respective directordfarens or any persons controlling the Companyher Guarantors, (ii) acceptance of
Securities and payment therefor hereunder, andafiy termination of this Agreement. A successartg Underwriter, its directors or
officers or any person controlling any Underwritarto the Company and the Guarantors, their reisgedirectors or officers, or any
person controlling the Company or the Guarantdrall ®e entitled to the benefits of the indemnagntribution and reimbursement
agreements contained in this Section 7.

8. Termination. This Agreement shall be subject to terminatiombiice given by you to the Company and the Guaranif (a) after
the execution and delivery of this Agreement andrpp the Closing Date (i) trading generally shale been suspended or materially lim
on or by, as the case may be, the New York Stoah&xge or the Nasdaq Global Market, (i) tradingo§ securities of the Company or the
Guarantors shall have been suspended on any exxzbangany over-the-counter market, (iii) a geheraratorium on commercial banking
activities in New York shall have been declarecttifer Federal or New York State authorities, &vhaterial disruption in the securities
settlement, payment or clearance services in theetd&tates shall have occurred or (v) there $tale occurred any outbreak or escalatio
hostilities or any change in financial markets iy aalamity or crisis that, in your judgment, istaréal and adverse and (b) in the case of any
of the events specified in clauses 8(a)(i) thro&€)(iv), such events singly or together with attyen such event, makes it, in your judgment,
impractical or inadvisable to proceed with the pfale or delivery of the Securities on the teamd in the manner contemplated in the
General Disclosure Package and the Prospectus.

9. Effectiveness; Defaulting Underwriter§ his Agreement shall become effective upon thecation and delivery hereof by the parties
hereto.

If on the Closing Date, any one of the Underwritgrall fail or refuse to purchase Securities that they have agreed to purchase
hereunder on such date, and the aggregate prirasipalint of Securities which such defaulting Undéexior Underwriters agreed but failed
or refused to purchase is not more than one-tefritiecaggregate principal
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amount of Securities to be purchased on such thet@ther Underwriters shall be obligated seveiialithe proportions that the principal
amount of Securities set forth opposite their respe names in Schedule | bears to the aggregateipal amount of Securities set forth
opposite the names of all such nondefaulting Und&g, or in such other proportions as may beifipddy the Representatives with the
consent of the non-defaulting Underwriters, to pase the Securities which such defaulting Undeewdt Underwriters agreed but failed or
refused to purchase on such date. If on the Cld3atg, any Underwriter or Underwriters shall failrefuse to purchase Securities which it or
they have agreed to purchase hereunder on suclhnidthe aggregate principal amount of Securitiés respect to which such default occ

is more than one-tenth of the aggregate principaumnt of Securities to be purchased on such datkaaangements satisfactory to the
Representatives and the Company for the purchasechf Securities are not made within 36 hours afieh default, this Agreement shall
terminate without liability on the part of any nafdulting Underwriter or of the Company and the @uators. In any such case either the
Representatives or the Company shall have the taghtstpone the Closing Date, but in no eventdoger than seven days, in order that the
required changes, if any, in the Registration $tats, Disclosure Package or Prospectus or in dmgr abbocuments or arrangements may be
effected. Any action taken under this paragrapli sarelieve any defaulting Underwriter from lifity in respect of any default of such
Underwriter under this Agreement.

If this Agreement shall be terminated by the Und@ess, or any of them, because of any failureefnsal on the part of the Company
and the Guarantors to comply with the terms outfillfany of the conditions of this Agreement, ibfor any reason the Company and the
Guarantors shall be unable to perform its obligegionder this Agreement, the Company and the Gtaasawill reimburse the Underwriters
or such Underwriters as have so terminated thigément with respect to themselves, severally,Ifaug-of-pocket expenses (including the
fees and disbursements of their counsel) reasormatlyred by such Underwriters in connection witls tAgreement or the offering
contemplated hereunder.

10. Notices. All notices and other communications under thigeement shall be in writing and mailed, deliveoedent by facsimile
transmission

(a) if sent to the Underwriters to each of:

(i), Morgan Stanley & Co. LLC, 1585 Broadway, NewrK, NY 10036; Attention: Investment Banking Di\agi, fax
number: (212) 507-8999, and

(il) Deutsche Bank Securities Inc., 60 Wall Streih, Floor, New York, New York 10005; Attention: Blicate Manager, fe
number: (212) 797-9344, with a copy to DeutschekBaecurities Inc., 60 Wall Street, New York, Newrkd 0005, Attention:
General Counsel, fax number (212) 797-4564 and

(b) if sent to the Company, to Molson Coors Brew@mmpany, 1225 17th Street, Suite 3200, Denvemi@db 80202, Attention:
Chief Legal Officer, fax number: (303) 279-6565.

11.Information Provided by UnderwritersThe Company, the Guarantors and the Underwritekaowledge and agree that the only
information furnished or to be furnished by any Bmidriter to the Company for inclusion in the Regitibn Statement, any Preliminary
Prospectus, any Issuer Free Writing ProspectuseoPtospectus consists of the statements in thienirary Prospectus and the Prospectus
() in the last paragraph of the cover page (reiggrdelivery of the Securities) and (ii) under tieading “Underwriting” (A) the names of the
respective underwriters in the table following finst paragraph (listing the Underwriters and thregpective participation in the sale of the
Securities), (B) in the third paragraph (relateddacessions and reallowances) and (C) in the eeém¢th and twentieth paragraphs (related to
stabilization, syndicate covering transactions paalty bids).

12.Counterparts This Agreement may be signed in any number ohtmparts, each of which shall be an original, wlith same effect
as if the signatures thereto and hereto were upmsame instrument.

13. Applicable Law. This Agreement shall be governed by and constivadcordance with the laws of the State of NewkYo

14. Jurisdiction. Any legal suit, action or proceeding arising olibr based upon this Agreement or the transactongemplated
hereby (“Related Proceedings) shall only be instituted in the federal courfdle United States of America located in the @ity County
of New York, Borough of Manhattan or the courtgtd State of New York in each case located in titye @hd County of New York, Boroug
of Manhattan (collectively, the Specified Courts”), and each party irrevocably submits to the esisle jurisdiction (except for proceedings
instituted in regard to the enforcement of a judgheod any such court (aRelated Judgment”), as to which such jurisdiction is non-
exclusive) of such courts in any such suit,
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action or proceeding. Service of any process, sumsimotice or document by mail to such party’s edsliset forth above shall be effective
service of process for any suit, action or othecpeding brought in any such court. The partiev@gcably and unconditionally waive any
objection to the laying of venue of any suit, actar other proceeding in the Specified Courts arevocably and unconditionally waive and
agree not to plead or claim in any such court éngtsuch suit, action or other proceeding brouglainy such court has been brought in an
inconvenient forum.

15. Waiver of Jury Trial The Company hereby irrevocably waives, to thiestilextent permitted by applicable law, any andigiht to
trial by jury in any legal proceeding arising offitoo relating to this Agreement or the transactioostemplated hereby.

16.Headings. The headings of the sections of this Agreemew¢ liieeen inserted for convenience of reference amtlyshall not be
deemed a part of this Agreement.

[ Remainder of this page intentionally left blahk.
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

MOLSON COORS BREWING COMPANY

By: /s/ E. Lee Reiche

Name: E. Lee Reicher
Title: Deputy General Counsel and
Assistant Secretai

Signature Page to the Underwriting Agreem



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.
MOLSON CANADA 2005

By:  /s/ David Perkin:

Name: David Perkins
Title: President and Chief Executive Offic

By: /s/ Kelly L. Brown

Name: Kelly L. Brown
Title: Chief Legal Officel

Signature Page to the Underwriting Agreem



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

MOLSON COORS INTERNATIONAL LP

By: /s/ E. Lee Reiche

Name: E. Lee Reicher
Title: Vice President and Assistant Secrei

Signature Page to the Underwriting Agreem



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.
COORS BREWING COMPANY

By: /s/ E. Lee Reiche

Name: E. Lee Reicher
Title: Assistant Secretai

Signature Page to the Underwriting Agreem



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.
CBC HOLDCO LLC

By: /s/ E. Lee Reiche

Name: E. Lee Reicher
Title: Assistant Secretai

Signature Page to the Underwriting Agreem



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.
CBCHOLDCO 2 LLC

By: /s/ E. Lee Reiche

Name: E. Lee Reicher
Title: Assistant Secretai

Signature Page to the Underwriting Agreem



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

MC HOLDING COMPANY LLC

By:  /s/ Julio O. Ramire

Name: Julio O. Ramire:
Title: Vice President, Taxation and Treast

Signature Page to the Underwriting Agreem



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

MOLSON COORS CAPITAL FINANCE ULC

By:  /s/ Julio O. Ramire

Name: Julio O. Ramire:
Title: Treasure!

Signature Page to the Underwriting Agreem



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

MOLSON COORS INTERNATIONAL
GENERAL, ULC

By: /s/ Julio O. Ramire

Name: Julio O. Ramire:
Title: Treasurel

Signature Page to the Underwriting Agreem



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.
COORS INTERNATIONAL HOLDCO, ULC

By:  /s/ Julio O. Ramire

Name: Julio O. Ramire:
Title: Treasure!

Signature Page to the Underwriting Agreem



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

MOLSON COORS CALLCO ULC

By:  /s/ Julio O. Ramire

Name: Julio O. Ramire:
Title: Treasure!

Signature Page to the Underwriting Agreem



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

NEWCOS, INC.

By: /s/ E. Lee Reiche

Name: E. Lee Reicher
Title: Assistant Secretai

Signature Page to the Underwriting Agreem



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

MOLSON COORS BREWING COMPANY
(UK) LIMITED

By: /s/ D. A. Heedks

Name D. A. Heede
Title: Finance Directo

Signature Page to the Underwriting Agreem



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

MOLSON COORS HOLDINGS LIMITED

By: /s/ D. A. Heeds

Name D. A. Heede
Title: Finance Directo

Signature Page to the Underwriting Agreem



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.
GOLDEN ACQUISITION

By: /s/ D. A. Heeds

Name D. A. Heede
Title: Finance Directo

Signature Page to the Underwriting Agreem



Accepted as of the date hereof by the undersigrash acting severally on behalf of itself and #nesal Underwriters named in Schedule |
hereto.

By: MORGAN STANLEY & CO. LLC
By: /s/ Yurij Slyz

Name: Yurij Slyz
Title: Executive Directo

By: DEUTSCHE BANK SECURITIES INC.

By:
Name:
Title:

By:
Name:
Title:




Accepted as of the date hereof by the undersigraeh acting severally on behalf of itself and #nesal Underwriters named in Schedule |

hereto.

By:

By:

By:

By:

By:

MORGAN STANLEY & CO. LLC

Name:
Title:

DEUTSCHE BANK SECURITIES INC.
/sl Jared Birnbaur

Name: Jared Birnbau
Title: Managing Directo

/sl Heidi Sandquis
Name: Heidi Sandquit
Title: Director




Guarantors

CBC Holdco LLC

CBC Holdco 2 LLC

Coors Brewing Company

MC Holding Company LLC

Molson Coors International LP

Newco3, Inc

Coors International Holdco, ULC

Molson Canada 2005

Molson Coors Capital Finance ULC
Molson Coors International General, ULC
Molson Coors Callco ULC

Molson Coors Brewing Company (UK) Limited
Molson Coors Holdings Limited

Golden Acquisitior

Schedule 1l



