MOLSON COORS BREWING CO

FORM 424B4

(Prospectus filed pursuant to Rule 424(b)(4))

Filed 11/15/2000

Address P.O. BOX 4030, MAIL #NH375
GOLDEN, Colorado 80401
Telephone 303-277-3271
CIK 0000024545
Industry Beverages (Alcoholic)
Sector Consumer/Non-Cyclical
Fiscal Year 12/28
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



Filed Pursuant to Rule 424(b)(4)
Registration Statement No. 333-48194 and
Registration Statement No. 333-49952

PROSPECTUS

4,800,000 Shares

[COORS LOGO]

ADOLPH COORS COMPANY

CLASS B COMMON STOCK (Non-Voting)

THE SELLING SHAREHOLDERS ARE OFFERING ALL OF THE $fRES. ADOLPH COORS COMPANY

WILL NOT RECEIVE ANY PROCEEDS FROM THE SALE OF THEHARES. OUR CLASS B COMMON STOCK, INCLUDING ALL
OF THE SHARES OFFERED, IS NON-VOTING. ALL OF OUR VONG STOCK IS OWNED BY THE ADOLPH COORS, JR. TRUST.

OUR CLASS B COMMON STOCK IS LISTED ON THE NEW YORBTOCK EXCHANGE UNDER THE SYMBOL "RKY." ON
NOVEMBER 14, 2000, THE LAST REPORTED SALE PRICE OHE CLASS B COMMON STOCK WAS $66 11/16 PER SHAF

INVESTING IN OUR CLASS B COMMON STOCK INVOLVES RISK S. SEE "RISK FACTORS" BEGINNING ON PAGE 5.

PRICE $66 11/16 A SHARE

UNDERWRITING PROCEEDS TO
PR ICETO DISCOUNTS AND SELLING
P UBLIC COMMISSIONS SHAREHOLDERS
Per Share.........ccoceeevveenen. $6 6.6875 $3.00 $63.6875
JLI0] £ | $320 ,100,000 $14,400,000 $305,700,000

The selling shareholders have granted the undemsribe right to purchase up to an additional TDghares of Class B common stock to
cover over-allotments.

The Securities and Exchange Commission and steteises regulators have not approved or disapptdlese securities, or determined if
this prospectus is truthful or complete. Any repreation to the contrary is a criminal offense.

Morgan Stanley & Co. Incorporated expects to delitie shares to purchasers on November 20, 2000.

MORGAN STANLEY DEAN WITTER
GOLDMAN, SACHS & CO.
J.P. MORGAN & CO.

BANC OF AMERICA SECURITIES LLC

November 15, 200



[ARTWORK OF COORS PRODUCT]



TABLE OF CONTENTS

PAGE

Prospectus Summary.................... 1
Risk Factors..........ccoeveeininnen. 5
Special Note Regarding Forward-Looking

Statements and Industry Data........ 9
Use of Proceeds...........ccceeeennee 10
Price Range of Class B Common Stock

and Dividend Policy................. 10
Selected Historical Consolidated

Financial Data................c..... 11

Management's Discussion and Analysis
of Financial Condition and Results
of Operations

BUSINESS........eeieiiiiiiieeies

PAGE
Management.............ccccuvvveneens 31
Related Party Transactions............ 34
Description of Capital Stock.......... 35

Principal and Selling Shareholders.... 36
United States Federal Tax
Considerations for Non-U.S. Holders

of Common Stock.........ccceeeeen. 39
Underwriters.......cccocveveeeenennn. 41
Legal Matters..........ccoueeeeennns 43
EXperts......ccccociiiiiiniiniinnne 43

Where You Can Find More Information... 43
Incorporation of Certain Documents by

Reference.......cccccceeeevevennns 44
Index to Consolidated Financial
StatementS.......cccceeeeeeeeninnne F-1

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED N THIS PROSPECTUS. WE HAVE NOT AUTHORIZED
ANYONE TO PROVIDE YOU WITH INFORMATION DIFFERENT FRM THAT CONTAINED IN THIS PROSPECTUS. THE
SELLING SHAREHOLDERS ARE OFFERING TO SELL, AND SEB¥G OFFERS TO BUY, SHARES OF CLASS B COMMON STO
ONLY IN JURISDICTIONS WHERE OFFERS AND SALES ARE RMITTED. THE INFORMATION CONTAINED IN THIS
PROSPECTUS IS ACCURATE ONLY AS OF THE DATE OF THPROSPECTUS, REGARDLESS OF THE TIME OF DELIVERY OF
THIS PROSPECTUS OR OF ANY SALE OF CLASS B COMMONGKIK.

Unless we indicate otherwise, all information irsthrospectus assumes that the underwriters dexaotise their over-allotment option.

We own or license all of our trademarks for albaf brands, including Coors Light(R), Original Ce@), Coors(R) Non-Alcoholic, Coors
Extra Gold(R), Zima(R), Winterfest(R), George Killi's(R) Irish Red(TM), Keystone(R) and Blue Moon(JTWhis prospectus also contains
trademarks and trade names of other companies.



PROSPECTUS SUMMARY

You should read the following summary together wiith more detailed information about us and the€Bcommon stock being sold in this
offering and our consolidated financial statememtd notes thereto appearing elsewhere in this pobgg.

ADOLPH COORS COMPANY

We are the third largest producer of beer in théddnStates. Our product portfolio includes 12 kisgrincluding Coors Light, which is our
top-selling brand. Coors Light is the fourth mospplar beer in the United States and has increéseathrket share over each of the past five
years. Our sales are concentrated in the light §sgment, which grew from 36.2% of the U.S. mankét995 to 42.3% in 1999. During tF
same period, while overall industry shipments iasesl an average of less than one percent, oualestgrew at a compounded annual rate of
5.0% and our net income grew at a compounded amatgabf 20.9%. In 1999, we sold approximately dlion barrels of malt-based
beverages, and our Canadian joint venture soldiditi@nal one million barrels.

Since our founding in 1873, we have been commtttqutoducing the highest quality beers. We produgebeers using the finest available,
all natural ingredients, including our own propaist strains of barley. In addition, we brew ourrisaegsing a process that takes significantly
longer than our primary competitors' in order teate what we believe is a smoother, better tastiigmore drinkable beer.

During 1999, 198.6 million barrels of beer werepgigid in the United States. Total shipments in I@#8ct an increase of approximately
1.5% from the 195.6 million barrels shipped durif®98. Total shipments in the light beer segmenihdut999 were 82.4 million barrels,
representing an increase of approximately 6.0% ©968's total of 77.7 million barrels. We belieltattgrowth in the light beer segment can
largely be attributed to consumer preference sfiifts heavier beers toward lighter, more drinkadi#ers. Other trends that we believe have
affected the industry and may have an impact irfuhee include:

- an improved pricing environment;
- an increasing population in the key demographtegory; and
- continued industry consolidation internationalyd among domestic wholesalers.

Our portfolio of brands is designed to appeal wide range of consumer taste, style and price praées. Our focus is on products that are
priced in the premium and above premium segmertshatogether accounted for over 85% of our salek999. Our premium beers include
Coors Light, Original Coors and Coors Non-Alcoholi¢e also offer a selection of above premium bemisiding George Killian's Irish Red
Lager, Blue Moon Belgian White Ale and Winterfesspecialty beer offered seasonally. In additiomoffer Zima and Zima Citrus,
alternative malt-based beverages that are lightaindshing. We also compete in the lower priceghsent of the beer market, called the
popular priced segment, with Coors Extra Gold amdkeystone family of beers -- Keystone Premiumystene Light and Keystone Ice.

Our goal is to continue growing our business amdeasing our profitability, both domestically amdeirnationally, by focusing on the
following six key strategies:

- produce the highest quality products;

- focus on high-growth, high-margin segments;

- invest in high-potential markets and brands;

- improve our wholesale distribution network;

- build organizational excellence and improve aastcstructure and efficiencies; and

- pursue strategic opportunities.



Our primary production facilities are in Golden,|@ado. We also own a packaging and brewing fgdifitMemphis, Tennessee and a
packaging facility in the Shenandoah Valley in \itiig. We own 50.1% of Coors Canada, our joint vemiuith Molson Inc. Coors Canada
produces Coors Light for distribution throughout@da. Coors Light is the top selling light beer #mlfourth best-selling beer overall in
Canada.

Our principal executive offices are located at GdBrewing Company, 311 10th Street, Golden, Colm&@101-0030 and our telephone
number is (303) 279-6565.

RECENT DEVELOPMENTS

Capital Expenditures. On October 19, 2000, we anoed an updated capital expenditures plan for 208@e range of $145 million to $155
million. We also announced a preliminary capitargging plan in the range of $200 million to $240iom for 2001. This level of capital
spending represents a significant increase oventgears. All of the increase in capital experrdgwover recent years is related to our ne
add capacity to meet growing demand for our prasiuidiese capital expenditures will address capaoigtraints and are an important part
of our long-term plan to increase productivity doer our costs. Some of these capital expenditwitprovide a foundation for future
capacity additions and, as a result, we expectapital expenditures in 2002 to be lower than 2€dital expenditures.

Expanded Molson Relationship. On October 25, 20@0signed a letter of intent with Molson Inc. terfoa joint venture to import, market,
sell and distribute Molson's brands of beer inwh®. Under the proposed agreement, the joint ventiilt obtain the exclusive rights to
Molson brands currently imported into the U.S.Juding Molson Canadian, Molson Golden, Molson loe any Molson brands that may be
developed in the future for import into the U.S.dénthe proposed agreement, all of these produtiteerbrewed and packaged by Molsol
Canada and imported by the joint venture into tt®. We expect to pay Molson approximately $65 onilland to receive a 49.9% interest in
the joint venture. We believe we will finalize afidétive agreement by December 31, 2000.

In addition, we signed a letter of intent with Marsfor a brewing and packaging arrangement undéhwke will have access to some of
Molson's available production capacity in Canada.&Xpect that the initial brand that will be brewsdler this arrangement will be Keystc
Light. The Molson capacity available to us undés #irrangement is expected to reach an annualazdiirewing rate of up to 700,000 bari
over the next few years. Although we believe thiarrgement will help us meet a portion of the graywl.S. demand for our products, we do
not expect that it will alter our near-term capgeixpansion plans.



THE OFFERING

Class B common stock offered by the selling

shareholders..........ccccocceeiiiiiiinennnn. .. 4,800,000 shares
Class B common stock outstanding................... .. 35,710,162 shares
Class A common stock outstanding................... .. 1,260,000 shares
Total Class A and Class B common stock outstanding. .. 36,970,162 shares
Use of proceeds.........ccoeeeeriiieieinninnenn. .. We will not receive any proceeds from the sale

of the shares in this offering.

New York Stock Exchange symbol..................... .. RKY

The number of shares of Class B common stock awdstg is based on the number of shares outstarading October 5, 2000. This number
does not include:

- options, having a weighted average exercise pfi¢3.26 per share, outstanding to purchase 3)286hares of Class B common stock
under our 1990 Equity Incentive Plan, of which 1,887 options are vested;

- an additional 29,296 shares of our Class B comstack that we have reserved for grant under o8 Fxjuity Compensation Plan for Non-
Employee Directors; and

- 83,707 shares of Class B common stock issuatlderusur 1995 Supplemental Compensation Plan.
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL DATA
(IN THOUSANDS, EXCEPT PER SHARE DATA)

Ouir fiscal year is the 52 or 53 weeks that endhenldst Sunday in December. Fiscal 1995 was a B& Wigcal year; all other years presented

are 52 week fiscal years.

THIRTY-NINE W
SEPTEMBER 24,
2000

(UNAUDI
CONSOLIDATED STATEMENT OF
OPERATIONS DATA:

Net sales......ccccoeevreveens $1,681,876
Operating income 138,481
Net income.........ccccuvvnneee 97,655
Net income per common share:
BaSiC....cooveveerreieninenn $ 2.66
Diluted........ccceeverrennne 2.61

Weighted average number of shares
outstanding:

CONSOLIDATED BALANCE SHEET DATA:

Cash and cash equivalents and short-term and long-t

marketable securities..............cccceeinines
Working capital........ccccccvveeeeniiiiiiiinnns
Properties, at cost and net..
Total aSSetsS......coeiiiiieeeeiiiieee e
Long-term debt........c..oooiiiiiiiiiiis
Other long-term liabilities..
Total shareholders' equity

THIRTY-NIN
SEPTEMBER 24,
2000
(UNA
OTHER INFORMATION:
Barrels of malt beverages sold...... 17,452
Capital expenditures................ $87,709
Depreciation, depletion and
amortization...................... 95,990
Operating income as a percentage of
netsales........cccoceeveuenn. 8.2%
Total debt to total
capitalization.................... 10.3%

* Includes approximately $10.0 million for the agsjtion of distribution rights for certain non-Caobrands.

EEKS ENDED

------------- FISCAL YEAR ENDED

SEPTEMBER 26,
1999 1999 1998 1997

(IN THOUSANDS, EXCEPT PER SHARE DATA)
TED)

$1,559,455 $2,056,646 $1,899,533 $1,821,30
125,309 141,983 103,819 147,39
80,048 92,284 67,784 82,26

$ 218 $ 251 $ 187 $ 22
2.14 2.46 1.81 2.1

36,714 36,729 36,312 37,21
37,472 37,457 37,515 38,05
$ 0480 $ 0645 $ 0600 $ 0.55

AS OF DECEMBE
ASOF e
SEPTEMBER 24, 2000 1999

(IN THOUSANDS)
(UNAUDITED)

erm

......... $ 355,915 $ 279,883 $ 2
122,977 220,117 1
700,776 714,001 7
1,627,243 1,546,376 1,4

......... 105,000 105,000 1

e 124,741 128,400 1
916,632 841,539 7

................ FISCAL YEAR ENDED D

SEPTEMBER 26,
1999 1999 1998 1997

(IN THOUSANDS, EXCEPT PER SHARE DATA)
UDITED)

16,669 21,954 21,187 20,581
$100,629  $134,377* $104,505 $ 60,373
92,306 123,770 115,815 117,166

8.0% 6.9% 5.5% 8.1%

11.1% 11.1% 15.8%  19.0%

4

DECEMBER

4 $1,741,835 $1,690,701
3 80,774 80,378
0 43,425 43,178

1% 114 $ 113
6 1.14 1.13

8 37,966 38,164
6 38,219 38,283
0 $ 0500 $ 0.500

87,672
65,079
14,441
60,598
05,000
31,109
74,798

ECEMBER

20,045 20,312
$65,112 $157,599

121,121 122,830
4.6% 4.8%

21.2%  24.9%



RISK FACTORS

You should consider carefully the risks describebbly before you decide to buy the Class B commockstThe risks and uncertainties
described below are not the only ones we facenyfdd the following risks actually occurs, our usss, financial condition or results of
operations would likely suffer. In that case, treding price of our Class B common stock could falid you could lose all or part of the
money you paid to buy the Class B common stock.

OUR SUCCESS DEPENDS LARGELY ON THE SUCCESS OF ONE RODUCT, THE FAILURE OF WHICH WOULD
MATERIALLY ADVERSELY AFFECT OUR FINANCIAL RESULTS.

Although we currently have 12 products in our paitf, Coors Light represented more than 70% ofsales volume for 1999. A key factor in
our growth is based on consumer taste preferehegaite beyond our control. Our primary competitpostfolios are more evenly diversified
than ours. As a consequence, if consumer tastfigshinother style of beer, the loss of sales f@mors Light would have a
disproportionately negative impact on our busir@sapared to the business of our principal compstitd/e cannot assure you that the Coors
Light brand will maintain market share or contirtaegrow.

BECAUSE OUR PRIMARY PRODUCTION FACILITIES ARE LOCAHD AT A SINGLE SITE, WE ARE MORE VULNERABLE THAN
OUR COMPETITORS TO TRANSPORTATION DISRUPTIONS ANDANURAL DISASTERS.

Our primary production facilities are located inl@Gm, Colorado, where we brew more than 90% ofvolume and package approximately
60% of our products sold. Our centralized operati@yuire us to ship our products greater distati@@sour competitors. We ship
approximately 66% of our products by truck andrimedal directly to distributors and satellite redimution centers. The remaining 34% of
our products are transported by railcar to distdbaiand satellite redistribution centers. If aansportation system is disrupted as a result of
labor strikes, work stoppages, or for any othesweaour business and financial results would lgatieely impacted.

In addition, because our operations are centraglizedvould experience proportionally greater disiaupand losses than our competitors if
our facilities were damaged by natural disastemGtioer catastrophes.

WE ARE SIGNIFICANTLY SMALLER THAN OUR TWO PRIMARY C OMPETITORS, AND WE ARE MORE VULNERABLE
THAN OUR COMPETITORS TO COST AND PRICE FLUCTUATIONS .

The beer industry is highly competitive. At theaiktevel, we compete on the bases of quality eteedvertising, price, packaging innovation
and retail execution by our distributors. Competitin our various markets could cause us to reg@ucig, increase capital and other
expenditures or lose market share, any of whichdcloave a material adverse effect on our busineddiaancial results.

We compete primarily with Anheuser-Busch Compariias, and Miller Brewing Co., the top two brewenstiie United States. Both of our
primary competitors have substantially greaterrfaial, marketing, production, distribution and athesources than we have. As a
consequence, we face significant competitive diaathges related to their greater economies of .staleemain competitive, we must spend
substantially more per barrel on advertising dueuiosmaller scale. In addition, we are subjedteimg outspent by our competitors in
advertising, promotions and sponsorships. Aggressiarketing campaigns by our competitors couldirequs to spend additional amounts
on marketing or cause us to lose market share hwhizild adversely affect our profit margins.

The concentration of our operations at one locatmmtributes to higher costs per barrel than oumgny competitors due to a number of
factors. These factors include, but are not limttgchigher transportation costs and the need iataia satellite redistribution centers. Our
primary competitors have multiple geographicallypdirsed breweries and packaging facilities. Thezetbey have lower transportation costs
and less need for satellite redistribution cent&ssa result of our higher costs per barrel andltieg) lower margins, we are more vulnerable
to cost and price fluctuations than our major cotitqres. Any significant increase in costs, suclites or packaging costs, or significant
decrease in prices that we can charge for our



products, would have a disproportionately matexiblerse effect on our business, operations anddiabcondition.

WE ARE VULNERABLE TO THE PRICING ACTIONS OF OUR PRI MARY COMPETITORS, WHICH ARE BEYOND OUR
CONTROL.

An improved pricing environment over the past tveass has allowed us to take moderate, consistergages in beer prices. These pricing
increases have contributed to our improved prafitgbThe market may not continue to accept piiltereases, and our competitors may
away from price increases and implement competgtixategies that involve price discounting. If pumary competitors reduce prices, we
will have to respond or risk losing market sharay Anaterial negative change in the current pri@ngironment could have a material
adverse affect on our results of operations.

THE CLASS B COMMON STOCK OFFERED BY THIS PROSPECTUS IS NON-VOTING STOCK, AND WE ARE
CONTROLLED BY THE COORS FAMILY.

Our Class A common stock, which is held entirelythsy Adolph Coors, Jr. Trust, is our only clasyating stock. Our Class B common stc
is non-voting stock. Holders of the Class B comratmtk vote only on certain limited matters. Congely, investors in the shares of Class
B common stock will not be entitled to vote on mangtters requiring general shareholder approvaddifition, because the Adolph Coors,
Jr. Trust owns 100% of our voting stock, it cordgrtile election of our board of directors. The tnast prevent a change of control or other
actions that might be beneficial to you. You shawldd the information in "Description of Capitab&t" for a more detailed description of
these voting rights.

IF DEMAND FOR OUR PRODUCTS CONTINUES TO GROW AT CBENT RATES, WE MAY LACK THE CAPACITY NEEDED TO
MEET DEMAND OR WE MAY BE REQUIRED TO INCREASE OURAPITAL SPENDING SIGNIFICANTLY.

Because of the increased demand for our produatdyrewing and packaging operations are runnirarabst full capacity. Our primary
facilities will need capital improvements to allmcreases in their capacity. Although we have alygaade improvements to increase our
production and distribution efficiency, and we ptarmake capital expenditures to increase capabigge steps may not be sufficient to meet
demand. New capacity additions can be costly antheir start-up phase, inefficient. In additiony aurrently planned capital improvements
may not be sufficient to meet our capacity needshfe foreseeable future or may not be implemeqteckly enough to meet growing
demand. Moreover, if we make significant capitgdenditures to increase capacity and demand dodsaretise as we expect, these
expenditures would adversely affect our profitapiind return on capital.

IF ANY OF OUR SUPPLIERS ARE UNABLE OR UNWILLING TO MEET OUR REQUIREMENTS, WE MAY BE UNABLE TO
PROMPTLY OBTAIN THE MATERIALS WE NEED TO OPERATE OU R BUSINESS.

We purchase most of our paperboard and label pawkéimm Graphic Packaging Corporation. As parbof corporate reorganization in
1992, we spun off Graphic Packaging to our shadssl William K. Coors and Peter H. Coors serven@hwith other Coors family
members, as co-trustees of a number of Coors famiggs which collectively control both Graphic Raging and us. Graphic Packaging
supplies unique packaging to us that is not culrgmmbduced by any other supplier. Our agreemettt @raphic Packaging expires in 2002,
and provides for a three year extension to be iegtgdtby December 31, 2000. Because we do notediiere is another readily available
source for this packaging, the loss of Graphic Bgilg as our supplier without sufficient time tordlop an alternative source for our
packaging requirements, or a significant increagarices charged by Graphic Packaging, would likelye a material adverse effect on our
business. You should read "Related Party Trangetiimr more information regarding Graphic Packggin

We are dependent on our suppliers for all of themaaterials used in our products as well as fopatlkaging materials. We currently
purchase nearly all of our aluminum cans from ointjventure with American National Can Company amate than half of our glass bottles
from our joint venture with Owens-Brockway Glassn@oner, Inc. lllinois. We also have agreementgurchase substantially all of our
remaining can and bottle needs from these jointurerpartners. We are currently in negotiation$iwit
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American National regarding the terms of a newtjgenture agreement, as the current joint ventemainates in October 2001. If we are
unable to reach a satisfactory agreement with AcaarNational or an alternative supplier prior tagber 2001, we may have difficulty
obtaining adequate supplies of certain sizes of.can

As with most agricultural products, the supply @nide of raw materials used to produce our prodoatsbe affected by a number of factors
beyond our control, including frosts, droughtsesttveather conditions, economic factors affectiming decisions, various plant diseases
and pests. To the extent that any of the foregafferts the ingredients we use to produce our prsdour results of operations could be
materially and adversely affected.

THE GOVERNMENT MAY ADOPT REGULATIONS THAT COULD INC REASE OUR COSTS OR OUR LIABILITIES OR
COULD LIMIT OUR BUSINESS ACTIVITIES.

Our business is highly regulated by federal, saatlocal government entities. These regulationggomany parts of our operations,
including brewing, marketing and advertising, trgmsation, distributor relationships, sales andiemmental issues. We cannot assure you
that we have been or will at all times be in corapdie with all regulatory requirements or that wk mat incur material costs or liabilities in
connection with regulatory requirements. The doradster industry could be subjected to changesiditians to governmental regulations.
For example, we could face new labeling or packagéguirements or restrictions on advertising amtions that could adversely affect
the sale of our products.

Governmental entities also levy taxes and may redaonds to ensure compliance with applicable laméregulations. Congress and state
legislatures from time to time consider variouspgagals to impose additional excise taxes on thdymtion and sale of alcoholic beverages,
including beer. The last significant increase iefi@l excise taxes on beer was in 1991 when Condmsbled federal excise taxes on beer.
We cannot assure you that the operations of ouvédaies and other facilities will not become subjecincreased taxation by federal or state
authorities. Any significant increases could haveaderially adverse impact on our financial results

IF THE SOCIAL ACCEPTABILITY OF OUR PRODUCTS DECLINE, OR IF LITIGATION IS DIRECTED AT THE ALCOHOLIC
BEVERAGE INDUSTRY, OUR SALES VOLUMES COULD DECREASAND OUR BUSINESS COULD BE MATERIALLY
ADVERSELY AFFECTED.

In recent years, there has been increased socigd@itical attention directed to the alcoholic beage industry. We believe this attention is
the result of public concern over alcohol-relateabems, including drunk driving, underage drinkangd health consequences from the
misuse of alcohol. If the social acceptability eEbwere to decline significantly, sales of ourdutts could materially decrease. Similarly,
recent litigation against the tobacco industry thascted increased attention to the alcoholic beyeiindustry. If the industry were to become
involved in litigation similar to that of the tobax industry, our business could be materially asklgraffected.

ANY SIGNIFICANT SHIFT IN PACKAGING PREFERENCES INHE BEER INDUSTRY COULD DISPROPORTIONATELY
INCREASE OUR COSTS AND COULD LIMIT OUR ABILITY TO MET CONSUMER DEMAND.

Any significant shift in packaging preferences btailers and consumers could disproportionatelseim®e our costs and may affect our ab

to meet consumer demand, which could have a mbtehi@rse effect on our results of operations. RBgoring our packaging facilities to
produce different types or amounts of packaging tha currently produce would likely increase oustsoln addition, we may not be able to
complete any necessary changes quickly enoughejo prace with shifting consumer preferences. Oungmny competitors are larger and may
be better able to accommodate a packaging prefeghift. If we are not able to respond quickly toagkaging preference shift, our sales and
market share could decline.



WE DEPEND ON INDEPENDENT DISTRIBUTORS TO SELL OUR PRODUCTS AND WE CANNOT PROVIDE ANY
ASSURANCE THAT THESE DISTRIBUTORS WILL EFFECTIVELY SELL OUR PRODUCTS.

We sell all of our products to wholesale distribrsttor resale to retail outlets. We are highly defent on independently-owned distributors.
Distributors that we own account for less than 5%u total domestic volume. Some of our distrilbvatare at a competitive disadvantage
because they are significantly smaller than thgestrdistributors in their markets. Our distribstatso sell products that compete with our
products. We cannot control or provide any assurdimat these distributors will not give our comimes' products higher priority, thereby
reducing their efforts to sell our products. Morepwve believe our largest competitor has exclusating relationships with distributors
accounting for most of its volume, providing it tvia significant competitive advantage. In additie, regulatory environment of many stz
makes it very difficult to change distributors.most cases, poor performance by a distributor iggraunds for replacement. Consequently, if
we are not allowed or are unable to replace unmtdgrior inefficient distributors, our businessdncial position, and results of operations
may be adversely affected.

BECAUSE OUR SALES VOLUME IS MORE CONCENTRATED IN REW GEOGRAPHIC AREAS IN THE UNITED STATES, ANY
LOSS OF MARKET SHARE IN THE STATES WHERE WE ARE CGENTRATED WOULD HAVE A MATERIAL ADVERSE
EFFECT ON OUR RESULTS OF OPERATIONS.

Although we sell beer nationwide and in selectrimi¢ional markets, only a few states, Californiexds, Pennsylvania, New York and New
Jersey, together represented 47% of our domesdtionoin 1999. We have relatively low market sharthe Midwest and Southeast regions
of the U.S. Any loss of market share in our coatest could have a material adverse effect on auitteeof operations.

BECAUSE WE LACK A SIGNIFICANT PRESENCE IN INTERNATI ONAL MARKETS, WE ARE DEPENDENT ON THE
UNITED STATES MARKET.

Although our international sales are increasingweadntend to pursue international growth oppotiasj only a small portion of our reported
volume is from exports to international markets. ké&e had limited success in foreign markets oatsfdNorth America. If we are not able
to develop these markets and expand sales of odupts internationally, we will remain dependentlo& United States market. As a result,
we will lack access to international opportunitileat would support our ability to compete and giowhe U.S.

WE ARE SUBJECT TO ENVIRONMENTAL REGULATION BY FEDER AL, STATE AND LOCAL AGENCIES, INCLUDING
LAWS THAT IMPOSE LIABILITY WITHOUT REGARD TO FAULT.

Our operations are subject to federal, state, |@al foreign environmental laws and regulatiomggrding, among other things, the
generation, use, storage, disposal, emission,sel@ad remediation of hazardous and nonhazardbstases, materials or wastes as well as
the health and safety of our employees. Under icesfahese laws, namely the Comprehensive Enviemtal Response, Compensation and
Liability Act and its state counterparts, we cobtlheld liable for investigation and remediatiorhafardous substance contamination at our
currently or formerly owned or operated facilit@sat third-party waste disposal sites, as wefbasny personal or property damage arising
out of such contamination regardless of fault. Ftone to time, we have been notified that we armay be a potentially responsible party
under the Comprehensive Environmental Response p€asation and Liability Act. Although we believatmone of the sites in which we
are currently involved will materially affect ouusiness, financial condition or results of operagiove cannot predict with certainty the total
costs of cleanup, our share of the total costsetent to which contributions will be availablern other parties, the amount of time
necessary to complete the cleanups or insuranarage. In addition, we could be named a potentiekponsible party at sites in the future
and the costs associated with such future sitesheayaterial. You should read "Business -- Envirental Matters" for a more detailed
discussion of these matters.

Environmental laws and regulations are complexdrahge frequently. While we have budgeted for uttapital and operating expenditures
to maintain compliance with these environmentalsland regulations, we cannot assure you that wanatiincur any environmental liability
or that these environmental laws and regulatiotisnet change or become more stringent in the futara manner that could have a material
adverse effect on our business, financial conditioresults of operations.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
AND INDUSTRY DATA

Some of the information in this prospectus anchexdocuments that we incorporate by referencetlisgprospectus contains forwalmbking
statements within the meaning of Section 27A of3keurities Act of 1933, as amended, and Secti@athe Securities Exchange Act of
1934, as amended. You can identify these staterbgrftsrward-looking words such as "expect," "agate," "plan,” "believe," "seek,"

" outlook," "trends," "indurg forces," "strategies,” "goals" and similar wer&tatements that we make in this prosp:

"estimate," "internal,
and in the documents that we incorporate by reterémo this prospectus that are not statemerftgstdrical fact may also be forwatdeking
statements. In particular, statements that we nmakee "Prospectus Summary," "Management's Disounssind Analysis of Financial

Condition and Results of Operations," "Businestitieg to our overall volume trends, pricing trerstal industry forces, cost reduction
strategies and anticipated results, our expectétiofunding capital expenditures and operationsl aur shipment level and profitability,
increased market share and the sufficiency of abmitmeet working capital, capital expenditureguieements, and our strategies are forward-
looking statements. Forward-looking statementsateguarantees of our future performance and iresdbsks, uncertainties and assumptions
that may cause our actual results to differ maltgrieom the expectations we describe in our fordbroking statements. There may be evi

in the future that we are not able to predict aataly, or over which we have no control. You shautd place undue reliance on forward
looking statements. We do not promise to notify ifome learn that our assumptions or projectiorswarong for any reason. Before you
purchase the Class B common stock offered by tlosgectus, you should be aware that the factordiseeiss in "Risk Factors" and

elsewhere in this prospectus could cause our actgalts to differ from any forward-looking statemte

This prospectus contains industry data relateditdasiness and the brewing industry. This indudéta includes projections that are based
on a number of assumptions. If these assumptionsotut to be incorrect, actual results may differni the projections based on these
assumptions.



USE OF PROCEEDS
We will not receive any proceeds from the saléhef€lass B common stock by the selling sharehalders

PRICE RANGE OF CLASS B COMMON STOCK
AND DIVIDEND POLICY

Our Class B common stock has traded on the New Btwkk Exchange since March 11, 1999 under the syfRKY" and prior to that was
guoted on the NASDAQ National Market under the sghfBCCOB." The following table sets forth the highd low sales prices per shart
our Class B common stock as reported by the Nevk Btock Exchange, for the periods after March B®91 and as reported on the
NASDAQ National Market, for the periods prior to Mha 11, 1999

STOCK PRICES

--------------- DIVIDENDS PE R
HIGH LOwW COMMON SHARE

FISCAL YEAR 1998

First Quarter......ccoceovvveevveeviieeiieeeeee $36 3/4  $29 1/4 $0.150

Second QUarter....cccveeeeeeeeeeeeieieecce 391/2 323/4 0.150

Third QUarter........cccoveveviiiiiiiiieeeeeeee 56 1/2 34 0.150

Fourth Quarter........ccovvvviveeiiiiineeeees 551/2 431/4 0.150

FISCAL YEAR 1999

First QuUarter.....cocoovveeiieiiiieiieeeeee $65 13/16 $51 11/16 $0.150

Second QUarter....cocveeeeeeeeeeeeieieeccee 59 3/16 451/4 0.165

Third QUarter......ccccoovvvveiiiiiiiieeeeeeeee 61 48 1/4 0.165

Fourth Quarter........ccovvvviveeiiiiineeeees 57 11/16 47 15/16 0.165

FISCAL YEAR 2000

First QUarer.....ccoovveeiviiiececiieeeeeeee $533/4 $37 3/8 $0.165

Second Quarter.. — 66 1/2 42 7/16 0.185

Third QUarter......ccccoovvvveiviiiiieeeeeeees 67 5/8 57 1/8 0.185

Fourth Quarter (through November 14, 2000)......... ... 68 3/4 58 15/16

On November 14, 2000, the last reported sales foiceur Class B common stock as reported by the Merk Stock Exchange was $66
11/16. Dividends are considered quarterly by oar@f directors and may be paid only when apprdwedur board. The dividend for the
fourth quarter of fiscal year 2000 will be annouwhom or around November 16, 2000.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

You should read the selected historical consoldifiteancial data in conjunction with "Managemeiitiscussion and Analysis of Financial
Condition and Results of Operations" and our his&biconsolidated financial statements and relatads included herein. The selected
historical consolidated financial data for the éisgears ended and as of December 1999, 1998, 1998,and 1995 have been derived from
our consolidated financial statements, which haenbaudited by PricewaterhouseCoopers LLP, indepetratcountants. The selected
historical consolidated financial data for the tijrinine weeks ended and as of September 24, 20DSeptember 26, 1999 have been derived
from our unaudited consolidated financial statemenhich have been prepared on a basis substgrdtaikistent with the audited
consolidated financial statements and which, inaminion, include all adjustments, consisting ooflynormal recurring adjustments and
accruals, necessary for a fair presentation ofittamcial position and results of operations fargh periods. The results of operations for the
thirty-nine week period ended September 24, 20@0nat necessarily indicative of future resultsr @scal year is the 52 or 53 weeks that
end on the last Sunday in December. Fiscal 1995av&Bsweek fiscal year; all other years presentedb2 week fiscal years.

THIRTY-NINE WEEKS END ED

----------------------------- FISCAL YEAR ENDED DECEM BER

SEPTEMBER 24, SEPTEMBE U
2000 1999 1999 1998 1997 1996 1995

(IN THOUSANDS, EXCEPT PER SHARE DATA)
(UNAUDITED)
CONSOLIDATED STATEMENT OF
OPERATIONS DATA:

Net sales............... $1,681,876  $1,559, 455 $2,056,646 $1,899,533 $1,821,304 $ 1,741,835 $ 1,690,701
Cost of goods sold....... (994,361) (908, 140) (1,215,965) (1,160,693) (1,131,610) (1,131,470) (1,106,635)
Gross profit........... 687,515 651, 315 840,681 738,840 689,694 610,365 584,066

Other operating expenses:
Marketing, general and

administrative......... (538,974) (520, 301)  (692,993) (615,626) (573,818) (523,250) (518,888)
Special (charges)

credits................ (10,060) (5, 705) (5,705)  (19,395) 31,517 (6,341) 15,200
Total other operating

eXpenses............... (549,034) (526, 006) (698,698) (635,021) (542,301) (529,591) (503,688)
Operating income......... 138,481 125, 309 141,983 103,819 147,393 80,774 80,378
Other income (expense)--

{211 RPN 11,735 5, 382 8,684 7,281 (500) (5,799) (7,100)
Income before income

taxes.......oveine 150,216 130, 691 150,667 111,100 146,893 74,975 73,278
Income tax expense....... (52,561) (50, 643) (58,383)  (43,316) (64,633) (31,550)  (30,100)
Net income............... $ 97,655 $ 80, 048 $ 92,284 $ 67,784 $ 82,260 $ 43,425 $ 43,178
Net income per common

share:

BasiC.......c.cceevues $ 266 $ 2 18 $ 251 % 187 $ 221 $ 114 $ 1.13

Diluted................ $ 261 $ 2 .14 2.46 1.81 2.16 1.14 1.13
Weighted average number

of shares outstanding:

BasiC.......c.cceevuen 36,745 36, 714 36,729 36,312 37,218 37,966 38,164

Diluted................ 37,371 37, 472 37,457 37,515 38,056 38,219 38,283

11



SEPTEMBER 24, SEPTEMBE
2000 1999

(UNAUDITED)
CONSOLIDATED BALANCE
SHEET DATA:
Cash and cash equivalents
and short-term and
long-term marketable

securities............. $ 355,915 $ 266,
Working capital.......... 122,977 202,
Properties, at cost and

Net.....ccoovevvenns 700,776 712,
.. 1,627,243 1,549,
105,000 105,

Long-term debt
Other long-term

liabilities............ 124,741 129,
Total shareholders'
equity.......cccueennes 916,632 839,

THIRTY-NINE WEEKS EN

SEPTEMBER 24, SEPTEMB
2000 199

(UNAUDITED)

OTHER INFORMATION:
Barrels of malt beverages

SOld...oieicis 17,452 16,
Capital expenditures...... $87,709 $100,
Depreciation, depletion

and amortization........ 95,990 92,
Operating income as a per-

centage of net sales.... 8.2%
Total debt to total

capitalization.......... 10.3% 1

* Includes approximately $10.0 million for the adsjtion of distribution rights for certain non-Caobrands.

654
947

627
446
000
080

833

AS OF DECEMBER

1999 1998 1997

(IN THOUSANDS)

$ 279,883 $ 287,672 $ 258,138 $
220,117 165,079 158,048

714,001 714,441 733,117
1,546,376 1,460,598 1,412,083
105,000 105,000 145,000
128,400 131,109 95,150

841,539 774,798 736,568

DED

------ FISCAL YEAR ENDED DECEMBER
ER 26,

9 1999 1998 1997 1996

(IN THOUSANDS, EXCEPT PER SHARE DATA)

669 21,954 21,187 20,581 20,045
629  $134,377* $104,505 $60,373 $65,112

306 123,770 115,815 117,166 121,121
8.0% 6.9% 5.5% 8.1% 4.6%

1.1% 11.1% 15.8% 19.0% 21.2%

12

116,863 $ 32,386
124,194 36,530

814,102 887,409

1,362,536 1,384,530

176,000 195,000
102,518 103,262

715,487 695,016

20,312
$157,599

122,830
4.8%

24.9%



MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read togethéh wie consolidated financial statements and rib&®to appearing elsewhere in this
prospectus. This prospectus contains forward-lapkiatements that may involve risks and uncertsgnthctual results may differ materially
from those indicated in such forward-looking stateis.

OVERVIEW

We are the third largest producer of beer in théddnStates. Our product portfolio includes 12 lirincluding Coors Light, which is our
top-selling brand. Coors Light is the fourth most p@puirand in the United States and has increasedkitket share over each of the past
years. Our sales are concentrated in the light $sgment, which grew from 36.2% of the U.S. maikét995 to 42.3% in 1999. We ov
50.1% of Coors Canada, our joint venture with Mol&ac. Coors Canada produces Coors Light for distidn throughout Canada.

This discussion summarizes the significant facadiscting our consolidated results of operatioimgitlity and capital resources for the thirty-
nine weeks ended September 24, 2000 and the tearepgriod ended December 26, 1999. Our fiscaligahe 52 or 53 weeks that end on
the last Sunday in December. Our fiscal year 20liGcensist of 53 weeks. Our 1999, 1998 and 198¢di years each consisted of 52 weeks.

RESULTS OF OPERATIONS

THIRTY-NINE WEEKS E NDED
------------------------------------- FISCAL YEAR ENDED DE CEMBER
SEPTEMBER 24,  SEPT EMBER 26,  --rrermecmmecmmeeeeneees e
2000 1999 1999 1998 1997

(IN THOUSANDS, EXCEPT PERCENTAGES)

(UNAUDITED)
CONSOLIDATED STATEMENT
OF OPERATIONS DATA:

Net sales.............. $1,681,876 100% $1,559 ,455 100% $ 2,056,646 100% $ 1,899,533 10 0% $1,821,304 100%
Costs of goods sold.... (994,361) 59% (908 ,140) 58% (1,215,965) 59% (1,160,693) 6 1% (1,131,610) 62%
Gross profit........... 687,515 41% 651 315 42% 840,681 41% 738,840 3 9% 689,694 38%
Other operating

expenses:
Marketing, general and

administrative....... (538,974) 32% (520 ,301) 33%  (692,993) 34%  (615,626) 3 2%  (573,818) 32%
Special (charges)

credits.............. (10,060) 1% (5 ,705)  -- (5,705) --  (19,395) 1% 31,517 2%
Total other

operating

expenses......... (549,034) 33% (526 ,006) 34%  (698,698) 34%  (635,021) 3 3%  (542,301) 30%
Operating income....... 138,481 8% 125 309 8% 141,983 7% 103,819 6% 147,393 8%
Other income

(expense)............ 11,735 1% 5 382 -- 8,684 -- 7,281 - (500)
Income before taxes.... 150,216 9% 130 691 8% 150,667 7% 111,100 6% 146,893 8%
Income tax expense..... (52,561) 3% (50 ,643) 3% (58,383) 3% (43,316) 2% (64,633) 4%
Net income............. $ 97,655 6% $ 80 ,048 5% $ 92,284 5% $ 67,784 4% $ 82,260 5%

THE THIRTY-NINE WEEKS ENDED SEPTEMBER 24, 2000 AS COMPARED TO THE
THIRTY-NINE WEEKS ENDED SEPTEMBER 26, 1999

We reported net sales of $1,681.9 million for thiety-nine weeks ended September 24, 2000 compar$dl,559.5 million for the thirty-nine
weeks ended September 26, 1999. This represemsraase of $122.4 million or 7.9% for the thirtyna weeks ended September 24, 2000
over the comparable period in 1999. Net sales wepacted favorably by a unit volume increase of#.We sold 17,452,000 barrels of malt
beverages year-to-date compared to sales of 10@B®arrels in the same period of 1999. Net sales
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were also favorably impacted by improved revenwsdprrel due to increased prices for our prodactentinuing shift toward higher-net-
revenue product sales and reduced domestic psceutiting.

Cost of goods sold was $994.4 million for the thinine weeks ended September 24, 2000 compareaDi& Bmillion for the thirty-nine
weeks ended September 26, 1999. Cost of goodsisa@dercentage of net sales was 59.1% for thg-thite weeks ended September 24,
2000 compared to 58.2% for the comparable perid®89. The increase in cost of goods sold per baas primarily due to higher
aluminum costs, an ongoing shift in product demtam¢ard more expensive products and higher labasc@sir labor costs were higher due
to increased wages and increased production expeneeertime pay to meet higher-than-expected dehiar our products.

Gross profit for the thirty-nine weeks ended Sefiten?4, 2000 was $687.5 million, an increase o¥bd¥er the thirty-nine weeks ended
September 26, 1999. As a percentage of net satess grofit decreased to 40.9% in the thirty-nireels ended September 24, 2000 from
41.8% for the comparable period in 1999.

Marketing, general and administrative expenses %889.0 million for the thirtynine week period ended September 24, 2000. Thigsept:
an increase of $18.7 million or 3.6% over the corapke period in 1999. Marketing, general and adstiative expenses rose primarily due to
higher spending on marketing and promotions, bothektically and internationally. These increasesewartially offset by lower

information technology expenses relating to ye&@i@@mediation and systems upgrades incurred dthimgrst thirty-nine weeks of 2000
compared to the same period in 1999.

In the third quarter of 2000, we recorded a spewidit of $5.4 million related to an insurancemlaettlement. In addition to the third qual
credit, year-to-date special items include a $1%lBon charge taken in the second quarter of 2@08ted to our decision to close our Spain
brewery. We expect to pay the severance and otheged costs from our current cash balances. Weipate that the majority of these costs
will be paid by January 2001. We expect to incutitohal expenses related to this closure in thetfoquarter of 2000. These expenses are
expected to be substantially less than the secoadey special charge. The decision to close oairSgrewery will eliminate its annual
operating losses from our overall operating resitilte anticipated payback period is less than theags. We plan to invest most of the
annual savings of approximately $7.0 million toG8nillion into our domestic and international buesaes. We expect the savings from the
closure to begin in fiscal 2001. In the third geaf 1999, we recorded a special charge of $5llfomielated to restructuring our
engineering and construction unit and facilitatifigtributor network improvements.

As a result of the factors noted above, operatiegme was $138.5 million for the thirtyne weeks ended September 24, 2000, an increi
$13.2 million or 10.5% over the thirty-nine weekipd ended September 26, 1999. Excluding speciriges, operating income for this
period would have been $148.5 million compared1813$0 million for the same period last year, repntisig a $17.5 million or 13.4%
increase.

Net other income for the thi-nine weeks ended September 24, 2000 was $11.6mdbmpared to $5.4 million for the comparable qein
1999. The significant increase for the thirtipe week period ended September 24, 2000 is pitinthre to higher average investment bala
with higher average interest rates and lower awedmipt balances compared to the thirty-nine weekgended September 26, 1999.

Our effective tax rate for the thirty-nine weeksled September 24, 2000 decreased to 35% compaB&d/te for the comparable period in
1999. This decrease is mainly due to a tax bepefiaining to the favorable settlement of certaiissues related to the Spain brewery
closure, the resolution of an Internal Revenue iSeraudit, and reduced state tax rates.

Net income for the thir-nine weeks ended September 24, 2000 was $97 ipmidr $2.66 per basic share ($2.61 per dilutedegh This
compares to net income of $80.0 million, or $2.&8Ipasic share ($2.14 per diluted share) for thig/thine week period ended Septembel
1999. Excluding special items, net income for thigy-nine weeks ended September 24, 2000 was $88lidn or $2.70 per basic share
($2.66 per diluted). This compares to net incomelugling special charges, of $83.5 million or $28 basic share ($2.23 per diluted) for
the comparable period in 1999.
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FISCAL 1999 AS COMPARED TO FISCAL 1998

We reported net sales of $2.1 billion for 1999 respnting an 8.3% increase over 1998. Net sales iwgracted favorably by a unit volume
increase of 3.6%. Net sales per barrel for 199®waég0 favorably impacted by improved gross retitima per barrel due to increased prici
reduced domestic discounting and mix improvemenatd higher net revenue product sales.

Cost of goods sold was $1.2 billion in 1999, whigds a $55.3 million or 4.8% increase over 19981 @bgoods sold per barrel increased
to a shift in product demand toward more expengieglucts and packages, including import beerslspl@oors-owned distributors, higher
glass costs, as well as increased production dow tosts incurred in the packaging areas duriaditht quarter of 1999. These increases
were partially offset by decreases primarily duesiduced aluminum material costs.

Gross profit increased 13.8% to $840.7 million frd®®8 due to the 8.3% net sales increase couplidawower increase in cost of goods
sold of 4.8%, both discussed above. As a percemfget sales, gross profit in 1999 increased t8%0from 38.9% in 1998.

Marketing, general and administrative expense®aszd to $693.0 million in 1999. Of the total $7million or 12.6% increase, advertising
costs increased $47.6 million over 1998 due toeiased investments behind our core brands, bothstmaky and internationally. General
and administrative expenses for our internationgiress, as well as information and technology esgg, were also higher in 1999 comps
to 1998.

During 1999, we recorded a $3.7 million pretax gegprimarily for severance costs associated witrueturing the engineering and
construction unit, and a $2.0 million pretax chaméacilitate improvements to our distributor netlk. These items resulted in a total special
pretax charge of $5.7 million. During 1998, we neleml a $17.2 million pretax charge for severanckralated costs of restructuring the
production operations, and a $2.2 million pretaarge for the impairment of certain long-lived asdet one of our distributorships. These
items resulted in a total special pretax charg&l®4 million in 1998.

As a result of the factors noted above, operatiegrne grew 36.8% to $142.0 million in 1999 from $B0million in 1998. Excluding special
charges, operating income rose 19.9% to $147.7omilh 1999 from $123.2 million in 1998.

Net other income of $8.7 million in 1999 increa$ex $7.3 million in 1998. This $1.4 million increais primarily due to reductions in 1
interest expense. The decrease in net intereshegpe 1999 from 1998 was attributable to an irseda capitalized interest due to higher
capital spending and lower levels of debt.

Our effective tax rate decreased to 38.8% in 198 139.0% in 1998 primarily due to higher tax-ex¢impome. The 1999 effective tax rate
exceeded the statutory rate primarily becauseadé $ax expense. Our effective tax rates for figeaks 1999 and 1998 were not impacted by
special charges.

Net income for 1999 was $92.3 million, or $2.51 pasic share ($2.46 per diluted share), compar867®B million, or $1.87 per basic shi
($1.81 per diluted share), for 1998, representitgeiases of 34.2% (basic) and 35.9% (diluted) iniegs per share. Excluding special
charges, net earnings for 1999 were $95.8 millior$2.61 per basic share ($2.56 per diluted sheompared to $79.6 million, or $2.19 per
basic share ($2.12 per diluted share) for 1998.

FISCAL 1998 AS COMPARED TO FISCAL 1997

Net sales increased 4.3% over 1997, which was dgu#marily by a unit volume increase of 2.9%. Therease in net sales was a
attributable to increased export sales, which gerédrigher net revenue per barrel than domestssahd a modestly improved domestic
pricing environment.

Cost of goods sold was $1.2 billion in 1998, anméase of $29.1 million, or 2.6%, over 1997. Theéase in cost of goods sold was
attributable to higher volumes and slightly highests for raw materials and certain packaging nedsgipartially offset by improved cost
absorption due to higher beer production levelslamegr aluminum costs.
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Gross profit increased 7.1% to $738.8 million fr$689.7 million in 1997. As a percentage of netsadeoss profit increased to 38.9% in
1998 from 37.9% in 1997.

Marketing, general and administrative expensesased to $615.6 million in 1998 from $573.8 milliar.997. Of the total $41.8 million or
7.3% increase, advertising costs increased $33li@maover 1997 due to increased investments bethirdcore brands both domestically and
internationally. General and administrative costseéased primarily due to greater spending on 26860 system compliance work.

In 1998, we recorded a special charge of $19.4anjllas discussed above, while in 1997, we recoadeet special credit of $31.5 million.
During 1997, we received a $71.5 million paymeanfrMolson Breweries (Molson) to settle legal digstess approximately $3.2 million
related legal expenses. We also recorded a $22idmieserve related to the recoverability of aurestment in Jinro-Coors Brewing
Company of Korea, and a $14.4 million charge relateour brewery in Zaragoza, Spain, for the impaint of certain long-lived assets and
goodwill and for severance costs for a limited wiaice reduction.

As a result of the factors noted above, operatiegme decreased 29.6% to $103.8 million in 19981f$d.47.4 million in 1997. Excluding
special items, operating income grew 6.3% to $128lon in 1998 from $115.9 million in 1997.

Net other income of $7.3 million in 1998 changeahfra net expense position of $0.5 million in 19Bfis $7.8 million change was primar
due to higher interest income resulting from higtesh balances, lower interest expense from loedet loalances and the sale of certain
patents in the fourth quarter related to aluminam decorating technologies.

Our effective tax rate decreased to 39.0% in 188 %44.0% in 1997 primarily due to higher tax-exéinpgome and lower state tax expense.
The 1998 effective tax rate exceeded the statwtieyprimarily because of state tax expense. Exuduspecial items, our effective tax rate
decreased to 39.0% in 1998 from 40.8% in 1997.

Net income for 1998 was $67.8 million, or $1.87 pasic share ($1.81 per diluted share), compar&82a3 million, or $2.21 per basic shi
($2.16 per diluted share), in 1997, representirgeteses of 15.4% (basic) and 16.2% (diluted) iniags per share. Excluding special items,
net earnings for 1998 were $79.6 million, or $20&8 basic share ($2.12 per diluted share), compar$68.3 million, or $1.84 per basic
share ($1.80 per diluted share) in 1997.

LIQUIDITY AND CAPITAL RESOURCES

Our primary sources of liquidity are cash providgdoperating activities, marketable securities extetrnal borrowings. As of September 24,
2000, we had working capital of $123.0 million, quemed to $220.1 million at December 26, 1999. Csisbrt-term and long-term securities
totaled $355.9 million at September 24, 2000 corgban $279.9 million at December 26, 1999. Theifigant increase in marketable
securities compared to the prior year is primagilesult of cash generated from operations bewesied in longer term securities, whose
current yields are higher than shorter term seesriThese long-term securities include corpogagernment agency and municipal debt
instruments which are investment grade. All of éhescurities can be easily converted to cash #sssry. We believe that cash flows from
operations, cash from the sale of highly liquidws#ies and cash provided by short-term borrowingsen necessary, will be sufficient to
meet our ongoing operating requirements, schedariedipal and interest payments on debt, divideaghpents, anticipated capital
expenditures and potential repurchases of comnuwk sinder our previously-announced stock repurchise

We had $100 million outstanding in Senior NotesfaSeptember 24, 2000. The repayment schedulelisriion in 2002 and the remaining
$20 million in 2005. Fixed interest rates on theetes range from 6.76% to 6.95%. Interest is pamiannually in January and July.

In addition to the Senior Notes, we have an unsgbwwommitted credit arrangement totaling $200iomi|lall of which was available at
September 24, 2000. This line of credit has a figar term which expires in 2003, with one remairapgional one-year extension.
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We have two revolving lines of credit used for operations in Japan. Each of these facilities pieiup to 500 million yen (approximately
$4.6 million each as of October 23, 2000) in shien financing. As of September 24, 2000, the apprate yen equivalent of $1.4 million
was outstanding under these arrangements.

As of September 24, 2000, our total commitmentsafbrertising and promotions at sports arenas,steland other venues and events are
approximately $130.4 million over the next ninengea

We expect capital expenditures for 2000 (excludiagital improvements for our container joint veesjrwhich will be recorded on the books
of the respective joint ventures) to be in the enaf§$145 million to $155 million for improving arehhancing facilities, infrastructure,
information systems and environmental compliander& continues to be increasing demand for ourymtsd particularly for longneck

bottles and value-packs. To effectively meet tloedasing demand, we anticipate making additionsdstments in capacity over the next few
years, including capacity to produce more v-packs and building new bottle lines. We anticipthte capital spending in 2001 will be in the
range of $200 million to $240 million. Our 2002igwted capital spending is expected to be lowar 2@01. In addition to our annual
planned capital expenditures, incremental strategiestments will be considered on a case-by-casesbWe recently signed a letter of intent
with Molson, which provides for Molson to brew apaickage beer for us for sale in the U.S. markdéhoAlgh we believe this arrangement
will help us meet a portion of the U.S. demanddor products, we do not expect that it will alter aear-term capacity expansion plans.

We also recently signed a letter of intent with Bwli to form a joint venture to import, market, seltl distribute Molson's brands in the U.S.
market. We expect to pay Molson approximately $&an and to receive a 49.9% interest in the joiahture. We plan to fund this
investment from available cash or marketable s#esri

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

In the normal course of business, we are expos#ddimations in interest rates, the value of fgrecurrencies and production and packaging
materials prices. We have established policiespaladedures that govern the management of thesesesgmthrough the use of a variety of
financial instruments. We employ various finan@mstruments, including forward exchange contrampgions and swap agreements, to
manage certain of the exposures when practicapdiigy, we do not enter into such contracts forghepose of speculation or use leveraged
financial instruments.

The objective in managing our exposure to fluctuaiin interest rates, foreign currency exchantggsrand production and packaging
materials prices is to decrease the volatilityaings and cash flows associated with changdsimapplicable rates and prices. To achieve
this objective, we primarily enter into forward &emge contracts, options and swap agreements whbses change in the opposite direction
of the anticipated cash flows. We do not hedgertiiee of net investments in foreign-curreragnominated operations and translated ear

of foreign subsidiaries. Our primary foreign cugrexposures are the Canadian dollar, the Japgeesand the Spanish peseta.

A sensitivity analysis has been prepared to estirnat exposure to market risk of interest rategidm currency exchange rates and
commodity prices. The sensitivity analysis refletbis impact of a hypothetical 10% adverse changledrapplicable market interest rates,
foreign currency exchange rates and commodity pritke volatility of the applicable rates and psieee dependent on many factors that
cannot be forecasted with reliable accuracy. Tloeeefactual changes in fair values could diffengigantly from the results presented in the
table below.

The following table presents the results of thesgsity analysis for our derivative portfolio:

ESTIMATED FAIR VALUE VOLATILITY AS OF SEPTEMBER 24, 2000
(IN MILLIONS)
Foreign currency risk: forwards, options............ ... $(3.2)
Interest rate risk: SWapS......ccccoevevevveeneees L $(2.0)
Commodity price risk: swaps, options............... . ... $(8.8)
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BUSINESS

Unless otherwise noted the industry informationfgeh in this prospectus is compiled from Beer Mder's Insights, an independent industry
publication.

OVERVIEW

We are the third largest producer of beer in th@éddinStates. Since our founding in 1873, we hawenlmmmitted to producing the highest
quality beers. Our heritage of brewing excellene the quality of our beer continue to be the hatka of Coors.

Our product portfolio includes 12 brands, includ®gors Light, which is our top selling brand. Cobight is the fourth most popular branc
the United States, and it has increased its mahiaate over each of the past five years. In 199%oic approximately 22.0 million barrels of
malt-based beverages, and our Canadian joint v@stld another one million barrels.

INDUSTRY OVERVIEW

During 1999, 198.6 million barrels of beer werepgigid in the United States. Total industry shipment99 reflect an increase of
approximately 1.5% from the 195.6 million barrdiépped during 1998, an increase from the averagaamgrowth rate of less than 1% over
the past 10 years. A barrel is equivalent to appraiely 31 U.S. gallons, or 13.78 cases, or 33bAd.Xottles. The brewing industry in the
United States is dominated by a small number gilglayers, although there are many smaller brewdocated throughout the United Ste
The industry features a number of strong brands significant market share. A small number of bnsaeanufacture and distribute brands
on a national basis and, in some cases, manufaadarédistribute beer under license agreements.

The domestic beer industry includes three sigmtic@ampetitors -- Anheuser-Busch, Miller Brewingla@oors -- each of which has a long
operating history. These three companies accodatexpproximately 80% of domestic beer shipmentindul999. The shares of total
domestic shipments in 1999 for these three compamize as follows:

COMPANY SHARE
Anheuser-BuscCh............ccccoeviivivininnen. 47.5%
Miller Brewing.........c.coccveeeeiiniieeeennines 21.7%
(00 &= TSRS . 10.8%

Since 1957, Anheuser-Busch has led the United Shateving industry in total sales volume. Overihst ten years, however, we have
achieved a 24.5% growth in total shipments, conparel9.9% for Anheuser-Busch and 5.4% for MilleeBing.

There are a number of trends impacting growth anf@tability in the beer industry. These trends asefollows:

Continued Strong Growth in Light and Above PremiBiegments. The light segment of the U.S. beer madsexperienced significant
growth in recent years, growing from approximal§6.2% market share of the domestic beer indirstt995 to approximately a 42.3%
market share in 1999. Growth in this segment hagelg been attributed to consumer preference shdta heavier beers toward lighter, more
drinkable, refreshing beers. Growth in the lightthgegment has been concentrated among premiuedtands, with the leading brands
capturing increased market share. This growth d&r@ely been attributed to consumers trading ughesshift from lower priced brands
towards higher priced brands. Growth of above puemtrands, which includes imports as well as sjtgdigers, such as our Killian's Irish
Red, has significantly exceeded overall industoungh.

Improved Pricing Environment. The beer industrylsipg environment has improved over the past tearg. This improved pricing has
resulted in increased revenue per barrel for themaS. brewers. We
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believe that the improved pricing environment ressirl part from reduced capacity and from the iasesin disposable personal income. T
has also been a shift in the competitive dynamiickeindustry away from price-based competitiomaod competition based on marketing
and advertising and retail sales execution.

Increasing Population in Key Demographic Categ@igcording to U.S. Census Bureau projections, thalmr of consumers reaching legal
drinking age is expected to increase substantiallife next several years. According to Impact bBatek, in 1998, the 21-24 year old age
group increased for the first time in more thareaadie. In addition, based on U.S. census dataxpectthe population of 21-28 year olds to
increase over the next several years. This dembgréqend is expected to support continued indugtowth, particularly as young adult
males, 21-28 years old, consume more beer peracdyait other demographic groups.

Continued Industry Consolidation. The U.S. brewimdustry has experienced significant consolidatiehich has contributed to industry
profitability through the removal of excess capacBeveral competitors have exited the beer busjrsedd themselves or their brands or
closed inefficient, outdated brewing facilities.dBomies of scale are an important factor affectirgjitability for wholesalers as well as
brewers. Wholesalers are expected to continuersupwconsolidation to improve their profitabilitgdacompetitive position. Although the
beer industry worldwide is still quite fragmenté@tternational consolidation has accelerated amdpected to continue for the foreseeable
future.

MARKET SEGMENTATION
The beer market can be segmented by price poiny type of beer.
Price point. The most popular brands in the Un8tates, including Budweiser, Bud Light, Miller Liéed Coors Light, compete in the
premium segment of the market. Beers that selighieh price points than premium beers are categdrés above premium beers. Examples
of above premium beers include most import beedsspecialty domestic beers such as Michelob anthK# Irish Red. Beers that sell at

lower price points than premium beers are categdras popular priced, or sub-premium beers. Populeed beers are generally targeted at
more price sensitive consumers and include bramcts &s Busch, Old Milwaukee and Keystone.

Type of beer. The U.S. beer market may be segmaémtiedour principal types of beer: light, regulanport and all others. The following
table sets forth the sales for these types of lmeeolume for the total U.S. domestic beer market:
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U.S. DOMESTIC BEER INDUSTRY MARKET SHARE BY BEER TY PE
1995 TO 1999

LINE CHART
1995 6 10 12.50 36.20 45.20
1996 6 60 13.30 37.50 42.50
1997 7 50 13.10 39.10 40.30
1998 8 50 12.90 40.50 38.10
1999 9 10 12.40 42.30 36.10

Source: R. S. Weinberg & Associates and Beer Marleetinsights" newsletter

Light. The light beer segment has grown from apjpnately a 36.2% market share of the domestic beshrstry in 1995 to approximately a
42.3% market share in 1999. Total shipments iditfiet beer segment during 1999 were 82.4 milliorrdlg, an increase of approximately
6.0% over 1998's total of 77.7 million barrels. lhfigpeers are produced to appeal to consumers i@ @ more drinkable, less filling beer
than regular beer. Changes in consumer taste prefes away from heavier beers have contributdukettight segment's continued growth. In
addition, many consumers prefer light beer becéusas fewer calories than regular beer. The thess selling brands in this segment are
Bud Light, Miller Lite and Coors Light. We also cpete in this segment with Keystone Light, a popplésed brand.

Regular. Regular beers have historically been ntedki appeal to consumers preferring traditioe&lrb. As a result of the broader shift
toward light beers and imports, total shipmentharegular segment during 1999 were 70.3 milliarrdds, a decline of approximately 3.7%
over 1998's total of 73.0 million barrels. Over thst five years, total shipments among the premiegular brands have declined. However,
due to the product switching outlined above, thdide in shipments of popular priced regular brahnas been significantly greater,
particularly at the lower price points within thegsnent. The most popular beers in the premium aegalgment are Budweiser, Miller
Genuine Draft and Original Coors. Regular beethapopular price level include Busch, Miller Hibife and Milwaukee's Best. Our popu
priced regular brands include Coors Extra Gold lkegstone Premium.

Import. The import segment has grown from approxatyaa 6.1% market share of the domestic beer ingirs 1995 to approximately a 9.1
market share in 1999. Total shipments in the impegment during 1999 were 17.8 million barrelsingnease of approximately 9.0% over
1998's total of
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16.3 million barrels. Import beers appeal to constanwho prefer beer produced by international brewtenport beers are generally sold at
above premium prices. The increase in sales of iitaf® consistent with the overall industry trendiérd increased sales of above premium
brands at the expense of popular priced brandstwtenost popular import brands are Grupo Moddlwsona Extra and the Heineken
brand.

All others. Other segments include specialties, dcg, malt liquor and ale, which have lower voliam&otal shipments in this group during
1999 were 24.3 million barrels, a decrease of apprately 1.6% from 1998's total of 24.7 million bals. This segment has declined from
approximately a 12.5% market share of the doméstir industry in 1995 to approximately a 12.4% ratsgkare in 1999. The three most

popular brands in the all others segment are Milleehouse and Anheuser-Busch's Natural Ice actiédib. We compete in this segment
with Zima, Killian's Irish Red, Blue Moon and Wintest.

OUR STRATEGY

Our goal is to continue growing our business amdeasing our profitability, both domestically amdeirnationally, by focusing on the
following six key strategies:

PRODUCE THE HIGHEST QUALITY PRODUCTS

For 127 years, we have been devoted to consisterafjucing the highest quality, finest tasting amakst refreshing beers. We start with high
quality brewing water required by our strict stamtdaand proprietary strains of barley, speciallyadeped by us. For the vast majority of our

products, we use an all natural, cold-filtered bngaprocess. Although this brewing process takgsificantly longer than processes used by
most of our competitors, we believe it producemadther, better tasting and more drinkable beer.H@ritage of brewing excellence and the
quality of our beer continue to be the hallmark€obrs.

FOCUS ON HIGH-GROWTH, HIGH-MARGIN SEGMENTS

In recent years, virtually all of the growth in tbeS. beer industry has been in the light beer segmnd above premium brands -- and this is
where we are focused. More than 80% of our volwne light beer, which now makes up the largestrsag of the U.S. beer market. We
focus on high-quality premium and above premiumnmtissbecause we believe they offer the best gromdimzargin potential in the industry.
Premium and above premium products now constitutesrthan 85% of our shipments, the highest prengroduct mix among the major
U.S. brewers. We believe the trend toward lightesre upscale beers extends to most major marketsi@ithe world, particularly among
young adults. We intend to leverage our brand gtreto capitalize on these global tren

INVEST IN HIGH-POTENTIAL MARKETS AND BRANDS

Our market share varies significantly from arearnea throughout the U.S. and internationally. Wi aeintinue to focus our efforts on the
markets that hold the greatest potential for ingir@asales and ultimately market share. Our firstripy is to protect and grow our market
share in our strongest markets, which include thekets where our brands have a significant matkatesand our distributors are highly
effective. Another priority is to significantly gnoour market share in targeted development markéisse development markets are gene
areas where our products have a low penetratiowbeate we believe there is an opportunity to gajniicant share. Our efforts in these
markets will focus on increasing local distribuédfectiveness, tailoring advertising and spons@rshilocal area activities, and focusing on
important demographic groups.

We also plan to invest in international markets rghge believe there is a significant emerging dedrfan American-style lagers. We believe
that Coors Light and Original Coors can competeaifely in these markets. We expect that our egipaninto these markets will be
facilitated by partnerships with local, well-esiabkd brewers.
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We believe that our above premium brands, Killiamd Zima, have significant growth potential. Toximaize this potential, we intend to
continue to invest in these brands to increase gneivth. We also will selectively seek to add otabove premium brands to our portfolio.

IMPROVE OUR WHOLESALE DISTRIBUTION NETWORK

The quality and capabilities of our wholesale netware critical to our success. Our distributogzresent our products every day to retailers
and consumers. To improve our wholesale networkfoses on two key factors:

economies of scale and industry best practices.|&8hte distribution in the U.S. beer industry lalaor-intensive service business with
distributor profitability driven primarily by theumber of cases of beer that are "dropped" at eztelil focation. For a distributor, increasing
the number of cases dropped at each account maansvied profitability, which allows the distributtir increase sales and service activities.
To improve our distributors' economies of scale #eir ability to improve their performance withrdorands, we encourage distributor
consolidations. In addition, through our 350 persales force we work closely with distributors &fhthem implement industry best
practices to improve efficiency and performancthamarket place.

BUILD ORGANIZATIONAL EXCELLENCE AND IMPROVE COST ST RUCTURE AND EFFICIENCIES

Success in the beer business requires signifiogastments in our brands, in new technologies armdpital-intensive assets. In order to fund
these investments and to continue profitable growthare working to continually raise our leveloofianizational and operational excellence.
This means focusing our efforts on improving sex\aad lowering costs without compromising quaNtie are taking a number of steps to
enhance our organizational effectiveness and redurceosts. Our efforts to reduce our costs incing@ementing longer production runs ¢
lower cost production technologies. While theser$fhave already enabled us to achieve meaniimgfubvements in some areas, we bel
our efforts will enable us to achieve additionadtceavings and efficiencies.

PURSUE STRATEGIC OPPORTUNITIES

In addition to growing our existing business, wieid to selectively pursue strategic acquisitigmiat-ventures, alliances and licensing
arrangements. We may pursue strategic opporturiidiesne or more of the following reasons:

-- expanding our brand portfolio in the U.S.;
-- building a strong international business; and
-- increasing our brewing and packaging capacityttie U.S. market.
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OUR PRODUCTS

Our portfolio of brands is designed to appeal wide range of consumer taste, style and price praées. Our beverages are sold throughout
the United States and in select international markeoors Light has accounted for more than 70%uofsales volume in each of the last tt
years. Premium and above premium beers accounteddéo 85% of our total 1999 sales volume. The tisane offer in the three price po
segments are as follows:

SEGMENT/BRAND DESCRIPTION

PREMIUM

Coors Light -- Ou r largest selling brand and the fourth
best-se lling beer in the U.S.
- In troduced in 1978
- A premium light beer with 105 calories per 12-ounce
serving and 4.2% alcohol by volume
- Be st selling light beer in Canada and the fourth
best-se lling beer overall in Canada, sold through joint

ve nture with Molson

- Be st selling beer in Puerto Rico with over 50%
market share

Original Coors - Fi rst brewed by Adolph Coors in 1873
- A premium beer with 148 calories per 12-ounce
serving and 5.0% alcohol by volume

Coors Non-Alcoholic - In troduced as Coors Cutter in 1991 and renamed in
1997
- 73 calories per 12-ounce serving and less than 0.5%
alcohol by volume

ABOVE PREMIUM

George Killian's Irish Red Lager - Tr aditional lager with an Irish heritage and rich,
red col or
- In troduced into the U.S. in 1981 and available
nationa Iy
- 16 3 calories per 12-ounce serving and 4.9% alcohol
by volu me

Zima - ClI ear, refreshing, lightly carbonated, malt-based
alcohol beverage
- Al ternative to traditional alcohol beverage choices
- In troduced in 1992 and available nationally in 1994
- 18 5 calories per 12-ounce serving and 4.8% alcohol
by volu me

Zima Citrus - Tr aditional Zima that also includes a blend of
natural citrus flavors
- In troduced in 1999 and available in some U.S.
markets
- 18 5 calories per 12-ounce serving and 4.9% alcohol
by volu me
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SEGMENT/BRAND DESCRIPTION

Blue Moon Belgian White Ale - An unfiltered wheat ale spiced in the Belgian-style
foras mooth taste
- A specialty brand introduced in 1995 and available
in limi ted markets
- 17 1 calories per 12-ounce serving and 5.4% alcohol
by volu me
Winterfest -- Se asonal beer offered annually during the winter
holiday s
- A darker, full-bodied ale
- In troduced in 1986
POPULAR PRICED
Coors Extra Gold - An amber lager with 147 calories per 12-ounce
serving and 5.0% alcohol by volume
- In troduced in 1985 and available in select markets
Keystone Light - Br ewed for less bitterness, like the entire
Keyston e family of brands
- In troduced in 1989
- 10 0 calories per 12-ounce serving and 4.2% alcohol
by volu me
Keystone Premium -~ In troduced in 1989
- 12 2 calories per 12-ounce serving and 4.8% alcohol
by volu me
Keystone Ice - Pr oduced using an ice crystallization process
- In troduced in 1994
- 12 9 calories per 12-ounce serving and 5.9% alcohol
by volu me

We recently signed a letter of intent with Molsorfarm a joint venture that will import, market/lsend distribute Molson's brands in the L
These brands will include Molson Canadian, Mols@id&n and Molson Ice as well as any other branalsrttay be developed in the future
for import into the U.S. market.

MARKETING

Our marketing is primarily directed toward youngikanales, ages 21 to

28. We focus on this particular demographic groepase young adult males consume more beer péa tlagn other demographic groups
and because brand loyalty patterns tend to forrmgwarly adulthood. Our marketing is intendediféecentiate our brands and to motivate
consumers to select our products over competingdstaVe seek to market our brands primarily thropigiduct quality, advertising,
consumer promotions, sponsorships, special evedtsther activities.

We are a leader in innovative, themed packaging asour baseball bat-shaped and football textootites. We have utilized pressure-
sensitive labels, shrink-wrap can technology arubdsed (textured) cans. These packaging innovadiegndeveloped to promote our brands
and to encourage consumers to try our products.

In developing a marketing program, we link a brariith a theme. For example, we created our "Be @Qaifjicampaign for the Original Coors
brand, associating the theme of being an origaahe-of-a-kind
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achiever, with sports. The campaign utilizes rdtaéhletes who are true "originals" -- sports cetis who rose to the pinnacle of their
respective sports.

We support the responsible consumption of beepjmapriate settings and promote responsible semsmghosting practices. We encourage
the use of designated drivers and alternative p@mation for those who are impaired. In additive, promote moderate consumption by
encouraging retailers to serve both alcoholic am-@coholic beverages.

We provide a variety of point-afale materials to retailers to assist them witkisgrpractices and to help them educate and regondumer
to make healthy and legal decisions. Our pointaté gems such as "21 Means 21" and "WE |.D." mgtdiscourage underage customers
from attempting to purchase alcohol. Retailersusmour legal age calendar to help their cashdergtify the legal age, thereby helping to
eliminate underage sales and to promote legalpresiple drinking.

SALES AND DISTRIBUTION

By law, beer must be distributed in the U.S. thtoaghree-tier system consisting of manufactuidisgtibutors and retailers. A national
network of 534 distributors currently deliver oupgucts to U.S. retail markets. Of these, 527 mtlependent businesses and the other seven
are owned and operated by one of our subsidigB@se distributors operate multiple branches, bnigdihe total number of U.S. distributor
and branch locations to 588. Additional independtstributors deliver our products to some inteioral markets under licensing and
distribution agreements.

We establish standards and monitor distributorshaus of handling our products to ensure the higpesiuct quality. Monitoring ensures
adherence to proper refrigeration and rotation gjirids for our products at both wholesale andIriteations. Distributors are required to
remove our products from retailer outlets if theyé not sold within a certain period of time.

Our highest volume states are California, TexaanBgvania, New York and New Jersey, which togetmenprised 47% of our total
domestic volume in 1999.

We have approximately 350 sales people througtheut/nited States. Our sales people work closelly witr distributors to assure that they
focus appropriately on our product and to assisttin implementing industry best practices to invgrefficiency and performance. Our s¢
function is organized into two regions that mansigegeographic field business areas responsiblevierseeing domestic sales. We adopted
this structure in order to enable our sales petaphetter anticipate wholesaler and consumer naeddo respond to those needs locally.

In addition, we have a team of category managesoresible for assisting leading U.S. retailershsag large supermarket chains, with
managing their beer offerings. Our category maragerk with retailers to enhance overall beer stesugh optimizing space allocation,
merchandising displays, promotional campaigns andyzt distribution throughout the retailer's chaie believe that our success in
category management enhances our competitive @ositi

MANUFACTURING, PRODUCTION AND PACKAGING
BREWING PROCESS AND RAW MATERIALS

Our ingredients and brewing process make our Rdbbyntain-style beers unlike any other beers invtbed. We also use unique packaging
materials developed to accommodate our cold, wippstg method.

We use all natural ingredients to produce highigubkers. We adhere to strict formulation and fyatandards in selecting our raw
materials. We believe we have sufficient accesawomaterials to meet our quality and productiaquieements.

Barley is the fundamental ingredient in beer. Baiteso important that we started developing oun atvains of barley in 1937. We use
proprietary strains of barley, developed by our @agronomists, in most of our malt beverages. Vilyual of this barley is grown on
irrigated farmland in the western United States
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under contracts with area growers. The growerouolethe proprietary barley seed developed by us.af¢ the only major brewer to
exclusively use two-row barley compared to six-toaviey generally used by other brewers. Two-rowdyaallows the seed ample room to
grow and develop, which we believe produces a monsistent and higher-quality crop.

Barley must be malted to produce beer. Our maftiedity in Golden produces approximately 85% dfaflour malt requirements. We also
have our own barley malted by third parties unaerntract. We maintain inventory levels in facilitidgst we own. Inventories are sufficient to
continue production in the event of any foreseedtsription in barley supply.

We use naturally filtered water from undergrounditegs to brew malt beverages at our Golden fgciliVater quality and composition have
been primary factors in all facility site selecsomVater from our sources contains minerals thigt lnew high-quality malt beverages.

We continually monitor the quality of the water dse our brewing and blending processes for compkawith our own stringent quality
standards, which exceed federal and state watedatds. We own water rights that we believe argaate to meet all of our present and
foreseeable requirements for both brewing and imiddisises. Our wholly owned subsidiary acquiresewvaghts, as appropriate, to provide
flexibility for long-term strategic growth needsdaalso to sustain brewing operations in case sblbpged drought.

We require an average of 55 days, significantlykmthan our major competitors, to brew, age, firiad package our beers. Although our
brewing process takes longer, we believe it cremtwoother, more drinkable product. We were ttst iirewer to introduce a cold-filter
process to preserve taste. We keep the producfrooidthe brewhouse through packaging to the mtailsing insulated containers. Keeping
the beer cold extends its freshness.

BREWING AND PACKAGING FACILITIES

We have three domestic production facilities. Wen@md operate the world's largest single-site brgweGolden, Colorado. In addition, we
own and operate a packaging and brewing facilitylemphis, Tennessee and a packaging facility lacat¢he Shenandoah Valley in
Virginia.

We brew Coors Light, Original Coors, Coors Extrdd;&illian's and the Keystone brands in Goldenpfgximately 60% of our beer volur
is packaged in Golden. We ship most of the remaimdeulk from the Golden brewery to the Memphisl @henandoah facilities, where it is
blended, finished and packaged.

The Memphis facility packages all products expoftech the United States. It also brews and package&ima, Zima Citrus, Coors Non-
Alcoholic and Blue Moon brands. Since we acquitezlMemphis facility in 1989, only approximately elnalf of its brewing capacity has
been utilized. Significant capital spending will feguired for the unutilized portion of the fagilib be consistent with our brewing standards.
We are reviewing our needs for brewing capacity amtitipate that increased output from the Memfdudity will be an important part of

our long-term capacity plan.

Our Shenandoah facility packages Coors Light asahall volume of Killian's for distribution to eastelU.S. markets. Additionally, we are
reviewing options to add brewing capability to @lmrenandoah facility as part of our long-term cayagdan.

To support the growth of our brands, we intenchtweéase our capital expenditures to expand ouribgeand packaging capacity. In
particular, we anticipate adding more packagingacay in Shenandoah or Memphis to meet demandalwiver our distribution costs to
markets in the northeastern United States. Youldiread "Management's Discussion and Analysis o&i¢ial Condition and Results of
Operations -- Liquidity and Capital Resources"rfare information about our planned capital expemdi.

Most of our glass bottle, aluminum can, end and negjuirements are produced in facilities thategitlhe own or are operated by joint
ventures in which we are a partner. We own mal#ogities that we are improving and upgrading toyide additional capacity.
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PACKAGING MATERIALS

Approximately 60% of our products were packagedliminum cans in 1999. In 1994, Coors and Ameridational Can Company formed a
joint venture to produce beverage cans and enalgrahanufacturing facilities. These cans and enel$ax sale to our brewery and to outs
customers. The joint venture's initial term is seyears, and we have notified American Nationadwfintent to terminate the joint venture in
2001. We are evaluating other alternatives inclgdimew arrangement with Rexam LLC, who recenttyuaed American National. We own
the can manufacturing facility, which produces appnately 3.8 billion aluminum cans per year. Wsoabwn a manufacturing facility that
provides our aluminum ends and tabs. In 1999, weh@sed most of our cans and ends from the joimiuve with American National, and\
purchased virtually all of the cans produced byjdima venture. We purchase certain sized canssanie cans for products packaged at our
Memphis and Shenandoah plants from outside suppli@luding American National, directly.

We used glass bottles for approximately 29% ofgyoducts in 1999. Owens-Brockway Glass Contaimer, and Coors operate a joint
venture, the Rocky Mountain Bottle Company, to maelglass bottles at our glass manufacturing facilihe joint venture's initial term is
until 2005 and can be extended for additional tearyperiods. In 1999, Rocky Mountain Bottle Compprgduced approximately 941
million bottles, and we purchased virtually alltbése bottles. This fulfilled about half of our @trequirements in 1999. Owens has a
contract to supply bottles for our bottle requiretsethat are not met by Rocky Mountain Bottle Compand we acquired most of the
remaining bottles from Owens.

We have arranged for sufficient container supphiek our joint venture partners.

The remaining 11% of the volume we sold in 1999 packaged in quarter and half-barrel stainless k&g purchased from third party
suppliers.

We purchase most of our paperboard and label pack&gm Graphic Packaging Corporation. These petalinclude paperboard, multi-can
pack wrappers, bottle labels, and other secondati¢gging supplies. Graphic Packaging supplies sortpie packaging to us that is not
currently produced by any other supplier. Our agreg with Graphic Packaging expires in 2002, amdides for a three year extension tc
negotiated by December 31, 2000. William K. Coord Beter H. Coors serve, along with other Coorsljamembers, as co-trustees of a
number of Coors family trusts that collectively tmhboth Graphic Packaging and us. You should r&lated Party Transactions" for more
information regarding Graphic Packaging.

PRODUCT SHIPMENT

We must ship our products greater distances thast af@ur competitors. By packaging some of oudpats in our Memphis and
Shenandoah facilities, we reduce freight costettamn markets.

In 1999, approximately 66% of our products wergphd by truck and intermodal directly to distritnstor to satellite redistribution centers.
Transportation vehicles are refrigerated or propedulated to keep our malt beverages at requé@egberatures while in transit.

In 1999, we transported the remaining 34% of tleelpcts packaged at our production facilities bicaaito either satellite redistribution
centers or directly to distributors throughout toeintry. Railcars assigned to us are speciallyt bail insulated to keep Coors products cold
en route.

We currently use 12 strategically located satetbistribution centers to receive product fromdarction facilities and to prepare shipments
to distributors. In 1999, approximately 62% of pag&d products were shipped directly to distribugord 38% moved through the satellite
redistribution centers.

COMPETITION

The beer industry is highly competitive. At theaiktevel, we compete on the basis of quality,éaativertising, price, packaging innovation
and retail execution by our distributors. Competitin our various markets could cause us to reguceng, increase capital and other
expenditures or lose market share.
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We compete primarily with Anheus@&usch and Miller Brewing, the two largest brewershie United States. Both of our primary compes
have substantially greater financial, marketingdoiction, distribution and other resources tharhese. We must spend substantially more
per barrel on advertising due to our smaller sdaleddition, we are subject to being outspent loyammpetitors in advertising, promotions
and sponsorships. Aggressive marketing campaigrmsibgompetitors could require us to spend addifiamounts on marketing or cause us
to lose market share.

INTERNATIONAL BUSINESS

Through our U.S. and foreign production facilitie& market our products to select internationalke@rand to U.S. military bases
worldwide.

CANADA

Coors Canada, a partnership between the Companylaistn, markets Coors Light in Canada. Coors Carnsidwned 50.1% by us and
49.9% by Molson. The partnership contracts with@ddn subsidiary for the brewing, distribution aade of products. It manages all
marketing activities for Coors products in thatctwy. Currently, Coors Light has a market sharenofe than 6%, which makes it the number
one light beer and the number four beer brand dhiar&anada.

PUERTO RICO AND THE CARIBBEAN

In Puerto Rico, we market and sell Coors Lightriaradependent local distributor. A local team ofo@oemployees manages marketing and
promotional efforts in this market. Coors Lightli® number one brand in the Puerto Rico market @ty a 50% market share in 1999.

In addition to Puerto Rico, we also sell produntséveral other Caribbean markets, including tl& Wirgin Islands, through local
distributors.

EUROPE

In Europe, we focus our efforts on Ireland and Nem Ireland, where we market the Coors Light braitlitionally, we are currently testir
Coors Light in Scotland, with the intent of exparglio the balance of the United Kingdom.

We are currently in the process of closing our lengvand commercial operations in Spain. This brgvi@merly produced beer for Spain ¢
other European markets. Beginning in late 2000, fizdhe remaining European markets will be sodrizem our Memphis plant and will be
packaged under contract in the U.K.

JAPAN

Coors Japan, our Tokyo-based subsidiary, is thkigixe importer and marketer of Coors products il#gpan. The Japanese business is
currently focused on Zima and Original Coors. Zigaaries high margins due to its above premium pgieind its tax classification in Japan.
Coors Japan sells Coors' products to independstrifditors in Japan.

CHINA

In China, we currently market our Original Coorsghuct under a licensing arrangement with Carlst8hrgnghai that began in 1999 and has
been focused to date on select cities. Under thimgement, Coors maintains representative offitaisoversee the marketing of our products
in China.

RESEARCH AND DEVELOPMENT

Our research and development activities relategmilynto creating and improving products and padsadhese activities are designed to
refine the quality and value of our products andetduce costs through more efficient processingpatttaging techniques, equipment design
and improved raw materials. We spent approxima&h.5 million, $15.2 million and $14.6 million foesearch and development in 1999,
1998 and 1997, respectively. We expect to spentbappately $14 million to $16 million on researchdaproject development in 2000.
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To support new product development, we maintailg équipped pilot brewery, with a 6,500-barrehaal capacity, within the Golden
facility. This facility enables us to brew smallttiaes of innovative products without interruptinggoing production operations in the main
brewery.

INTELLECTUAL PROPERTY

We own trademarks on the majority of the brandpveeluce. We have licenses for the remainder. Wegraze that consumer knowledge of
and loyalty to our brand names and trademarksitakte our long-term success. We also hold sevgaténts on innovative processes related
to product formulae, can making, can decoratingaarthin other technical operations. These patente expiration dates ranging from 2000
to 2019. In addition, we have several design patiEmtinnovative packaging.

REGULATION

Our business is highly regulated by federal, statklocal government entities. These regulationggomany parts of our operations,
including brewing, marketing, advertising, trangption, distributor relationships, sales and envinental impact. To operate our facilities,
we must obtain and maintain numerous permits, $iespand approvals from various governmental agenicicluding the U.S. Treasury
Department, Bureau of Alcohol, Tobacco and Fireathns United States Department of Agriculture, théted States Food and Drug
Administration, state alcohol regulatory agencéssyell as state and federal environmental agericigesnationally, our business is also
subject to regulations and restrictions imposethieylaws of the foreign jurisdictions in which wallur products.

Governmental entities also levy taxes and may reduonds to ensure compliance with applicable lamdsregulations. Federal excise taxes
on malt beverages are currently $18 per barrele &tecise taxes also are levied at rates that daimge999 from a high of $32.65 per barrel in
Alabama to a low of $0.62 per barrel in Wyomingthnan average of $7.75 per barrel. In 1999, weriecbapproximately $406 million in
federal and state excise taxes. We are awarertmttime to time Congress and state legislaturesider various proposals to impose
additional excise taxes on the production and sédcoholic beverages, including beer. The lagtificant increase in federal excise taxe
beer was in 1991 when excise taxes on beer doubled.

ENVIRONMENTAL MATTERS

We are subject to the requirements of federale statal and foreign environmental and occupatitreallth and safety laws and regulations.
Compliance with these laws and regulations didnaterially affect our 1999 capital expendituresneays or competitive position and we
not anticipate that they will do so in 2000 or 2001

We are also required to obtain environmental perfnitm governmental authorities for certain of operations. We cannot assure you that
we have been or will be at all times in completmpbance with, or have obtained all such permiteede authorities can modify or revoke
permits and can enforce compliance through finesi@onctions. We do not believe that we will ndednake any material expenditures in
connection with any potential violations of our ipés.

We continue to promote the efficient use of resesirgvaste reduction and pollution prevention. Rrogy currently under way include
recycling bottles and cans and, where practicatgiasing the recycled content of product packagiatgrials, paper and other supplies.

We were one of numerous parties named by the Emviemtal Protection Agency as a "potentially resgmagparty” at the Lowry site, a
landfill owned by the City and County of Denver.1890, we recorded a special pretax charge of $iB@mfor potential cleanup costs of the
site based upon an assumed present value of $1fhnm total site remediation costs. We also agkéo pay a specified share of costs if 1
remediation costs exceeded this amount. The pegjestists to meet the remediation objectives anginegents are currently below the $120
million assumption used for our settlement. We haweeason to believe that total remediation ceditgesult in additional liability to us.

From time to time, we have been notified that we@rmay be a potentially responsible party underGomprehensive Environmental
Response, Compensation and Liability Act or simskate laws for the cleanup of other sites wherattbbus substances have allegedly been
released into the environment. We
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cannot predict with certainty the total costs @aeiup, our share of the total cost, the extenticlwcontributions will be available from other
parties, the amount of time necessary to completeleanups or insurance coverage. However, basgwestigations to date, we believe
any liability relating to any sites in which we an@rrently involved would be immaterial to our fiv@al position and results of operations for
these sites.

In addition, we are aware of groundwater contanonait some of our properties in Colorado resulfiogn historical, ongoing or nearby
activities. There may also be other contaminatiowhich we are currently unaware. Based on curyemthilable information, we do not
believe that any costs or liabilities relating twls contamination will materially adversely affecir business, financial condition or results of
operations.

In August 2000, an accidental spill into Clear Gratour Golden, Colorado, facility caused damagsoime of the fish population in the
creek. As a result, we may be required to pay tefirges or incur capital or other costs in coni@tivith supplemental environmental
projects.

While we cannot predict our eventual aggregate fomginvironmental and related matters in whichase currently involved, we believe that
any payments, if required, for these matters wbwldnade over a period of time in amounts that waoldbe material in any one year to our
operating results or our financial or competitivesiion. We believe adequate reserves have beaidpfor losses that are probable.

EMPLOYEES AND EMPLOYEE RELATIONS

We have approximately 5,800 fulmme employees. Memphis plant workers, who compatsgut 7% of our total workforce, are represente
the Teamsters and are the only significant emplgyeep at any of our three domestic productionlitees that has union representation. This
union contract expires in 2001. We believe our peape key to our success and that relations withemployees are good.

PROPERTIES

Our major facilities are:

FACILITY LOCATION PRODUCT

Brewery/packaging Golden, CO Malt beverages/packaged malt beverages
Packaging Elkton, VA (Shenandoah) Packaged malt beverages
Brewery/packaging Memphis, TN Malt beverages/packaged malt beverages
Can and end plants Golden, CO Aluminum cans and ends
Bottle plant Wheat Ridge, CO Glass bottles
Brewery/packaging Zaragoza, Spain Malt beverages/packaged malt beverages
Distribution warehouses: Anaheim, CA

Meridian, ID

Denver, CO

Oklahoma City, OK
San Bernardino, CA
Glenwood Springs, CO

We own all of our facilities except our San Bernaog California and Glenwood Springs, Coloradoritisition warehouses. The Zaragoza,
Spain facility is currently being closed.

We own approximately 2,400 acres of land in Goldawiprado, which include brewing, packaging, camufacturing and related facilities,
as well as gravel deposits and water storage tiasiliwe own 2,700 acres of land in Rockingham ®gw/rginia, where the Shenandoah
facility is located, and 132 acres in Shelby Couiignnessee, where the Memphis facility is located.

We own waste treatment facilities in Golden andraineloah that process waste from our manufactupegations. The Golden facility also
processes waste from the City of Golden.

We believe that all of our facilities are well m@imed and suitable for their respective operations
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MANAGEMENT

The following table lists our executive officersdatirectors as of October 11, 2000. All directasse on the boards of Adolph Coors
Company (ACC) and Coors Brewing Company (CBC). pxes noted, all executive officers listed are GBfizers.

NAME AGE POSIT ION

William K. CoO0rs.......cceveevunnes 83 Chair man of the Board of ACC

Peter H. Coors......cccccceeeevenn. 54 Chair man of the Board of CBC, President (our chief
execu tive officer) of ACC

W. Leo Kiely Hl........occveeenne 53 Direc tor, Chief Executive Officer, and President of
CBC

Timothy V. Wolf...........ccceveees 47 Senio r Vice President and Chief Financial Officer

David G. Barnes............cceeeenn. 39 Vice President of Finance and Treasurer

Carl L. Barnhill..................... 51 Senio r Vice President, Sales

L. Don Brown........cccccceeeeeennne 55 Senio r Vice President, Container, Operations and
Techn ology

Peter M. R. Kendall.................. 54 Senio r Vice President and Chief International Officer

Robert Klugman...........cccceee 53 Senio r Vice President, Corporate Development

Olivia M. Thompson................... 50 Vice President and Controller

M. Caroline Turner.........ccccce.... 51 Senio r Vice President, General Counsel and Corporate
Secre tary

William H. Weintraub................. 58 Senio r Vice President, Marketing

Luis G. Nogales..........ccccvvveees 57 Direc tor(1)(2)

Pamela H. Patsley.................... 43 Direc tor(1)(2)

Wayne R. Sanders...........ccc...... 53 Direc tor(1)(2)

Albert C. Yates.........ccoeeeevnnee 57 Direc tor(1)(2)

(1) Member of the audit committee
(2) Member of the compensation committee

William K. Coors is the chairman of the board of @@nd has served in such capacity since 1970. l$evesident from 1989 until May 11,
2000. He has served as a director since 1940. etmisman of the Executive Committees of ACC and>CHe is also a director of CBC and
Graphic Packaging International, Inc.

Peter H. Coors is chairman of CBC. He has beenegtdr of ACC and CBC since 1973. Prior to 1993séeved as executive vice president
and chairman of the brewing division, before thgamization of CBC. He served as interim treasunérahief financial officer of ACC from
December 1993 to February 1995. He has servedimder of different executive and management mositior CBC. Since March 1996, he
has been a director of U.S. Bancorp. He also has helirector of Energy Corporation of America siltarch 1996.

W. Leo Kiely Il became president and chief opearatofficer of CBC as of March 1, 1993 and was nagtadf executive officer in May
2000. He was named as one of our directors in AutR@3. Prior to joining CBC, he held executiveifioas with Frito-Lay, Inc., a
subsidiary of PepsiCo in Plano, Texas. He servab®mboard of directors of Sunterra Resorts, Inc.

Timothy V. Wolf was named senior vice president ahiif financial officer of CBC in February 1995rMVolf joined us from Hyatt Hotels
Corporation, where he served as senior vice presafgplanning and human resources from 1993-1B8#im 19891993, he served in seve
executive positions for The Walt Disney Companyguding vice president, controller and chief acammofficer. Prior to Disney, Wolf
spent 10 years in various financial planning, sggtand control roles at PepsiCo.
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David G. Barnes joined us in March 1999 as vicaigent of finance and treasury. Prior to that, las Wwased in Hong Kong as vice president
of finance and development for Tricon Global Resdats. At Tricon, he also held positions as vicesfatent of mergers and acquisition and
vice president of planning. From 1990-1994, he wdrt Asea Brown Boveri in various strategy, plagrand development roles of
increasing responsibility. He started his care@aih and Company where he worked as a consubait years.

Carl L. Barnhill was named senior vice presidensaes in May 1994. He has more than 20 yearspdréence with consumer goods
companies. Previously, he was vice president dihgetystems development for the European and Middist division of Pepsi Foods
International. Prior to joining Pepsi in 1993, Ipeist 16 years with Frito-Lay, Inc. in various serdales and marketing positions.

L. Don Brown joined us in July 1996 as senior yicesident of container operations and technologgr B joining us, he served as senior
vice president of manufacturing and engineeringratt Foods where his responsibilities includedragtiens quality functions. During his
years at Kraft from 19-1996, he held several positions of increasingaesibility in the manufacturing and operations area

Peter M. R. Kendall joined us in January 1998 asosevice president and chief international officBefore joining Coors, he was executive
vice president of operations and finance for Sotarhational, Inc., a manufacturer and marketeyeflass lenses in Menlo Park, California.
From 1995-1996, Kendall was president of intermetidoook operations for McGraw Hill Companies. Fro@81-1994, Kendall worked in
leadership positions for Pepsi International, Répsind PepsiCo Wines and Spirits. Prior to workarg?epsi, he spent six years at McKin
& Co. in New York.

Robert Klugman was named our senior vice presideobrporate development in May 1994. In 1993, dmwed as vice president of corporate
development. Prior to 1993, he was vice presidéhtand marketing, and also served as vice presfanternational, development and
marketing services. Before joining us, Klugman wasce president of client services at Leo Burb8#\, a Chicago-based advertising
agency.

Olivia M. Thompson was named our vice president@nroller in August 1997. Prior to joining usgshas vice president of finance and
systems for Kraft Foods, Inc.'s Foodservice Divisils. Thompson also previously served as viceigiees of business analysis for Kraft
Foods. Prior to joining Kraft, she worked at Inla®igtel Industries, where she served as vice prasiddinance and corporate controller.

M. Caroline Turner has been senior vice presidieices-ebruary 1997, and general counsel since 189arch 2000, she was also named
corporate secretary. Previously, she served agwesdent and assistant secretary. Since joirsng 4986, she has served primarily as our
chief legal officer. Prior to joining us she wapatner at the law firm of Holme Roberts & Owen.

William H. Weintraub was named as our senior vigspalent of marketing in 1994. He joined us as pi@sident of marketing in July 1993.
Prior to joining us, he directed marketing and atisimg for Tropicana Products as senior vice glesi. From 1982:991, Mr. Weintraub we
with the Kellogg Company, with responsibility foranketing and sales.

Luis G. Nogales has served as one of our diresioce 1989. He is a member of the Audit Committe éhairman of the Compensation
Committee. From 1990 to the present, he has seav@iesident of Nogales Partners, an acquisition fle was chairman and chief execu
officer of Embarcadero Media (1992-1997), presidgntnivision, the nation's largest Spanish languaevision network (1986-1988), and
chairman and chief executive officer of United Brbgernational (1983-1986). He is also a direofdedison International, Kaufman and
Broad Home Corporation and Kaufman and Broad S.A.

Pamela H. Patsley has served as a director singerhlmer 1996. She chairs the Audit Committee amdneember of the Compensation
Committee. In March 2000, she became executivepiesident of First Data Corp. and president astHixata Merchant Services, First Data
Corp.'s merchant processing enterprise, whichiatdades the TeleCheck check guarantee and appbogaiess. Prior to joining First Data,
Patsley served as president, chief executive affioe director of Paymentech. She began her Pageteotreer as a founding officer of First
USA, Inc. when it was established in 1985. Befoiripg First USA, Patsley was with KPMG Peat MarwiShe is also a director of Mess.
Media, Inc.
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Wayne R. Sanders has served as a director sincadfgld995. He is a member of the Compensation Gteerand the Audit Committee. |

is chairman of the board and chief executive offafeKimberly-Clark Corporation in Dallas. Sand@ed Kimberly Clark in 1975 and has
served in a number of positions there over thesygde was named to his current position in 1992wids elected to Kimberly Clark's board
of directors in August 1989. He is also a directbfexas Instruments Incorporated and Chase Baillexés.

Albert C. Yates has served as a director since 8ug998. He is a member of the Compensation Coreendthd the Audit Committee. He is
president of Colorado State University in Fort @] Colorado, and chancellor of Colorado Statevesity System. He is a member of the
board of the Federal Reserve Board of Kansas CégvBr Branch and has served on the board of Fiteststate Bank.

Joseph Coors retired from our board in May 2000wasl elected a director emeritus. William K. Coansl Joseph Coors are brothers. Peter
H. Coors is a son of Joseph Coors.
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RELATED PARTY TRANSACTIONS

In 1992, we spun-off our wholly owned subsidiangz)A Technologies Inc., which has changed its nant@rephic Packaging International
Corporation. William K. Coors is a trustee of fayritusts that collectively own all of our Class Ating common stock, approximately 24%,
giving effect to the offering, of our Class B commstock, approximately 41% of Graphic Packagingtsmon stock and 100% of Graphic
Packaging's convertible preferred stock. Peter ¢tir€is also a trustee of some of these trusts.

We have a packaging supply agreement with a swargidf Graphic Packaging under which we purchdsege portion of our paperboard
requirements. This contract was negotiated on ersdength basis. This contract expires in 2002@odides for a three-year extension to be
negotiated by December 31, 2000. Our purchases tinel@ackaging agreement in 1999 totalled appratety $107 million. We expect
purchases in 2000 under the packaging agreeméet approximately $106 million. See "Business -- Manturing, Production and
Packaging" for more information about our agreemtit Graphic Packaging.

We are also a limited partner in a real estate ldpweent partnership in which a subsidiary of GragPackaging is the general partner. The
partnership owns, develops, operates and sellgicedal estate previously owned directly by usl989, we received distributions of $1.825
million from this partnership, and we expect toaiee $60,000 to $80,000 during 2000.
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DESCRIPTION OF CAPITAL STOCK

Our Amended and Restated Articles of Incorporasiothorize the issuance of up to 126,260,000 sludret®ck in three classes. The shares
are designated as 1,260,000 shares of Class A coretack (Voting), $1.00 par value; 100,000,000 ebaf Class B common stock (Non-
Voting), without par value; and 25,000,000 sharfddan-Voting Preferred Stock, $1.00 par value. @uicles of incorporation do not permit
any class of stock to have preemptive or cumulaifets. As of October 5, 2000, all of the Class@dnmon stock and 35,710,162 shares of
Class B common stock are outstanding. There ashares of preferred stock outstanding.

CLASS A AND CLASS B COMMON STOCK

The Class A common stock and the Class B commak stie identical in all respects, except for votiigits. The Class A common stock
the right to vote for the election of directors anrdall other matters. Holders of Class B commaoglstmay vote only on the following
matters: mergers or other business combinationsemie would not be the surviving entity, liquidatiand any matter affecting only the
Class B common stock. Holders of Class B commockshoe also entitled to vote on the sale, leasehange or other disposition of all or
substantially all of our property and assets ifdaperoval of the Class A shareholders is requisetily. On any matters on which the holders
of Class B common stock are entitled to vote, thiddrs of the Class A stock and Class B stock astseparate classes.

Holders of the Class A and Class B common stocle mavpreemptive, conversion, redemption or sinkimgls rights.

We cannot declare a cash dividend on the Classwramn stock unless we also declare a cash dividerideoClass B common stock in the
same amount per share.

Our Class B common stock is listed on the New Ystdck Exchange and trades under the symbol "RKY."
PREFERRED STOCK

Our articles of incorporation authorize the isswaatup to 25,000,000 shares of preferred stochuittiple series. In the event of any issue
of preferred stock, the various rights and prefeesrfor the preferred stock would be designatedumboard of directors. These may include
rights to dividends, redemption of shares, sinKingls or reserve accounts, liquidation or dissolupreferences, voting in limited
circumstances and conversion privileges.

TRANSFER AGENT
Fleet National Bank is the transfer agent for ammon stock.
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PRINCIPAL AND SELLING SHAREHOLDERS

The selling shareholders consist of five Coors famnusts, including the Grover C. Coors Trust, Hierman F. Coors Trust, the Bertha G.
Munroe Trust, the Augusta C. Collbran Trust andltbeise C. Porter Trust. We have been advisedahatof these trusts, the Grover C.
Coors Trust, borrowed approximately $100 milliorptochase Series B Convertible Preferred Stockrapliic Packaging in August 2000.
That trust is selling shares of Class B commonkstaened by it to repay the amounts borrowed, totpags and expenses and to diversify its
holdings. We have been advised that the four dfloars family trusts are participating in the offeriin order to diversify their holdings. If

the underwriters' over-allotment option is exerdjgbe shares will be sold evenly among each gedliareholder to cover the over-allotment.
We have been advised that the selling sharehoktdss no present intention to dispose of any adwitishares of Class B common stock.

The following table sets forth information with pest to the beneficial ownership of our common st of October 5, 2000 by:
-- each person known by us to own beneficially fdegcent or more of each class of our common stock;

-- each of our directors;

-- our named executive officers;

-- all of our directors and executive officers agraup; and

-- each selling stockholder.

Unless otherwise indicated, the person or persanged have sole voting and investment power andprabn's address is c/o Adolph Coors
Company, 311 10th Street, P.O. Box 4030, Goldegr@do 80401. Shares of common stock subject topturrently exercisable or
exercisable within 60 days following the date & thbles are deemed outstanding for computingitheesownership and percentage of the
person holding such options, but are not deemestanding for computing the percentage of any gbeeson.
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CLASS A COMMON STOCK (VOTING)

SHAR ES BENEFICIALLY OWNED BEFORE AND AFTER
THE OFFERING
NAME NUMBER PERCENT
Adolph Coors, Jr. Trust, William K. Coors, 1,260,000 100%

Jeffrey H. Coors, Peter H. Coors, J. Bradford
Coors and Melissa E. Coors, trustees(a)

(a) William K. Coors and Peter H. Coors disclainméigcial ownership of the shares held by the Addwors, Jr. Trust.

All of our voting stock is owned by the Adolph Cepdr. Trust. This trust is not selling any shémetbie offering and will continue to own
100% of our voting stock after the offering.

CLASS B COMMON STOCK (NON-VOTING)

SHARES BENEFIC IALLY OWNED SHARES BENEFICIALLY O WNED
PRIOR TO THE OFFERING AFTER THE OFFERIN G
---------------------------- SHARES SOLD  ------------mommmeeo-
NAME NUMBER PERCENT IN OFFERING NUMBER PER CENT
William K. Coors...........c..... 2,910,787(a) 8.1% - 2,910,787(a) 8 1%
Peter H. Coors.........cccceee. 2,960,485(b) 8.2% - 2,960,485(b) 8 2%
W. Leo Kiely Ill..... ... 173,821(c) * -- 173,821(c) *
Luis G. Nogales................... 2,551(d) * - 2,551(d)
Pamela H. Patsley... 2,040(d) * - 2,040(d)
Wayne R. Sanders.................. 5,964(d) * -- 5,964(d) *
Albert C. Yates.. 930(d) * - 930(d) *
L. Don Brown............ccceeenn. 110,750(e) * - 110,750(e) *
Timothy V. Wolf................... 23,745(f) * - 23,745(f) =

All executive officers and

directors as a group (16

PErSONS)....ccccveeeiiaaiennns 3,938,284 10.9% - 3,938,284 10 .9%
Adolph Coors, Jr. Trust, William

K. Coors, Jeffrey H. Coors,

Peter H. Coors, J. Bradford

Coors and Melissa E. Coors,

trustees.......ooeeveeeenee. 2,940,000 8.3% -- 2,940,000 8 3%
May K. Coors Trust(g)............. 2,589,980 7.3% -- 2,589,980 7 3%
Grover C. Coors Trust

William K. Coors, Joseph Coors,

Jr., Jeffrey H. Coors and John

K. Coors, co-trustees........... 3,946,423 11.1% 2,664,000 1,282,423 3 .6%
Herman F. Coors Trust(g).......... 2,152,500 6.0% 534,000 1,618,500 4 5%
Bertha C. Munroe Trust(g)......... 1,710,736 4.8% 534,000 1,176,736 3 3%
Augusta C. Collbran Trust(g)...... 1,523,025 4.3% 534,000 989,025 2 .8%
Louise C. Porter Trust(g)......... 1,380,330 3.9% 534,000 846,330 2 A%

* |less than 1%

(@) Includes 2,589,980 shares owned by the Mayd¢r€Trust of which Mr. Coors disclaims benefi@alnership. Does not include an
aggregate of 14,160,114 shares of Class B comnoak sivned by a number of other trusts that holdstieres for the benefit of certain Cc
family members. William K. Coors is a beneficiafycertain of these trusts. Disclosure of theseeshar not required by the Commission.

(b) Includes 2,589,980 shares owned by the Maydar€ Trust of which Mr. Coors disclaims benefigainership. Does not include an
aggregate of 10,213,691 shares of Class B comnogk sivned by a
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number of other trusts that hold the shares fob#reefit of certain Coors family members. Pete€CHors is a beneficiary of certain of these
trusts. Disclosure of these shares is not requiyettie Commission. This number includes optionguichase 303,821 shares of Class B
common stock exercisable within 60 days.

(c) This number includes options to purchase 15Bstares of Class B common stock exercisable w@tidays.

(d) These shares were issued as restricted statg @nr 1991 Equity Compensation Plan for Non-EiygdoDirectors. Vesting in the
restricted stock occurs at the end of the one-fgxar for outside directors. These numbers inclhaefdllowing number of shares which will
vest in May 2001:

Luis G. Nogales, 122; Pamela H. Patsley, 292; W&n®anders, 122; Albert C. Yates, 365.

(e) This number includes options to purchase 109ghares of Class B common stock exercisable w@idays.
(f) This number includes options to purchase 20 &&#es of Class B common stock exercisable wifidays.
(g) William K. Coors, Joseph Coors, Jr., Jeffreyddors and Peter H. Coors serve as co-trustees.
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UNITED STATES FEDERAL TAX CONSIDERATIONS FOR
NON-U.S. HOLDERS OF COMMON STOCK

The following is a general discussion of the maldd.S. federal income and estate tax consequeri¢che ownership and disposition of
common stock by a beneficial owner that is a "no8-Wolder.” A "non-U.S. holder" is a person oritgrthat, for U.S. federal income tax
purposes, is a:

-- non-resident alien individual,
-- foreign corporation,

-- foreign partnership or

-- foreign estate or trust.

This discussion is based on the Internal Revenuwke ©61986, as amended, and administrative interioas as of the date of this prospec
all of which are subject to change, including ctemgith retroactive effect. This discussion doesatliress all aspects of U.S. federal inc
and estate taxation that may be relevant to nonfw8ers in light of their particular circumstas@nd does not address any tax
consequences arising under the laws of any statal, dr foreign jurisdiction. Prospective holdensusld consult their tax advisors with resg
to the particular tax consequences to them of ogvaimd disposing of common stock, including the egaognces under the laws of any state,
local or foreign jurisdiction.

DIVIDENDS

Dividends paid to a non-U.S. holder of common stgekerally will be subject to withholding tax aB@% rate or a reduced rate specified by
an applicable income tax treaty. For purposes tdrdening whether tax is to be withheld at a reduae under an income tax treaty, Coors
will presume that dividends paid on or before Delgen81, 2000 to an address in a foreign countrypai@ to a resident of that country unl

it has knowledge that the presumption is not waecn

In order to obtain a reduced rate of withholdingdividends paid after December 31, 2000, a non-blo&ler will be required to provide an
Internal Revenue Service Form W-8BEN certifyingaigitlement to benefits under a treaty. In additiwwhere dividends are paid to a non-
U.S. holder that is a partnership or other passdtjin entity, persons holding an interest in théyentay need to provide the certification.

The withholding tax does not apply to dividendsdpai a non-U.S. holder who provides a Form W-8E€itifying that the dividends are
effectively connected with the non-U.S. holder'sdurct of a trade or business within the UnitedeStalinstead, the effectively connected
dividends will be subject to regular U.S. income &a if the non-U.S. holder were a U.S. residemoA-U.S. corporation receiving
effectively connected dividends may also be sulifeain additional "branch profits tax" imposed aa&e of 30% (or a lower treaty rate) on an
earnings amount that is net of the regular tax.

GAIN ON DISPOSITION OF COMMON STOCK

A non-U.S. holder generally will not be subjectics. federal income tax on gain realized on a satither disposition of common stock
unless:

-- the gain is effectively connected with a traddoasiness of the non-U.S. holder in the UnitedeSta

-- in the case of certain non-U.S. holders whorane-resident alien individuals and hold the comrstmtk as a capital asset, the individuals
are present in the United States for 183 or moys dathe taxable year of the disposition,

-- the non-U.S. holder is subject to tax as an &iqia or

-- Coors is or has been a U.S. real property hgldorporation at any time within the five-year perpreceding the disposition or the non-
U.S. holder's holding period, whichever periodherser.

The tax relating to stock in a U.S. real propextjding corporation does not apply to a non-U.Sdaolwhose holdings, actual and
constructive, at all times during the applicableigm amount to 5% or less of the
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common stock of a U.S. real property holding coagion, provided that the common stock is regulttdged on an established securities
market. Generally, a corporation is a U.S. reapprty holding corporation if the fair market valofits U.S. real property interests, as defi
in the Code and applicable regulations, equalxceeds 50% of the aggregate fair market valuesofidrldwide real property interests anc
other assets used or held for use in a trade andmss We believe that we are not, and we do natipate becoming, a U.S. real property
holding corporation.

INFORMATION REPORTING REQUIREMENTS AND BACKUP WITHH OLDING

We must report to the IRS the amount of dividerais the name and address of the recipient, andrttoaint of any tax withheld. A similar
report is sent to the non-U.S. holder. Under taaties or other agreements, the IRS may makepitstseavailable to tax authorities in the
recipient's country of residence. Dividends paicbobefore December 31, 2000 at an address outsdenited States are not subject to
backup withholding, unless the payor has knowldtigéthe payee is a U.S. person. However, a nonfwlSer may need to certify its non-
U.S. status in order to avoid backup withholding &% rate on dividends paid on or before Decer@beP000 at an address inside the
United States and on dividends paid after that.date

U.S. information reporting and backup withholdirengrally will not apply to a payment of proceedsi@aisposition of common stock where
the transaction is effected outside the UnitedeSttirough a non-U.S. office of a non-U.S. brokimwever, a non-U.S. holder may need to
certify its non-U.S. status in order to avoid imf@tion reporting and backup withholding at a 31% mn disposition proceeds where the
transaction is effected by or through a U.S. ofti€a broker. In addition, U.S. information repogirequirements may apply to the proceeds
of a disposition effected by or through a non-Wffice of a U.S. broker, or by a non-U.S. brokethngpecified connections to the United
States.

Backup withholding is not an additional tax. Rathbe tax liability of persons subject to backuphliolding will be reduced by the amount
tax withheld. When withholding results in an ovenpeent of taxes, a refund may be obtained if theired information is furnished to the
IRS.

FEDERAL ESTATE TAX

An individual non-U.S. holder who is treated as dhaner of, or has made certain lifetime transféyso interest in the common stock will be
required to include the value of the stock in hissg estate for U.S. federal estate tax purposesnay be subject to U.S. federal estate tax
unless an applicable estate tax treaty providesraibe.
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UNDERWRITERS

Under the terms and subject to the conditions doetbin an underwriting agreement dated the datkisforospectus, the underwriters nar
below, for whom Morgan Stanley & Co. Incorporat€aldman, Sachs & Co., J.P. Morgan Securities Ind.Banc of America Securities
LLC are acting as representatives, have severgtlyeal to purchase, and the selling shareholdesrs dgreed to sell to them, severally, the
respective number of shares of Class B common sectorth opposite the names of the underwritefsvi:

NUMBER
NAME OF SHARES
Morgan Stanley & Co. Incorporated............cocc... .. 2,160,000
Goldman, Sachs & CO. ....cccoovvevvcveeceiieeeee 1,080,000
J.P. Morgan Securities INC. ....ccoocevevvcccees 648,000
Banc of America Securities LLC.........cccooeeeeee. Ll 432,000
Credit Suisse First Boston Corporation............. . ... 80,000
First Security Van Kasper......ccccocccevvveeeeeee . 80,000
First Union Securities, InC. ...cccccovvveeeeeeee L 80,000
Edward D. Jones & Co., L.P. .cccovvvvceviceeeee. Ll 80,000
Merrill Lynch, Pierce, Fenner & Smith Incorporated. =~ ........ 80,000
UBS Warburg LLC......cooovviiieeeeeeees 80,000
Totalooicieiii e 4,800,000

The underwriters are offering the shares of Classfmon stock subject to their acceptance of sHewasthe selling shareholders and
subject to prior sale. The underwriting agreemeavides that the obligations of the several undiens to pay for and accept delivery of the
shares of Class B common stock offered by thisgaotsis are subject to the approval of specificllegdters by their counsel and to other
conditions. The underwriters are obligated to pasehall of the shares of Class B common stockexdfey this prospectus if any shares are
taken. However, the underwriters are not requiogoutrchase the shares covered by the underwidtezs'allotment option described below.

The underwriters initially propose to offer parttbé shares directly to the public at the publiehg price set forth on the cover page of this
prospectus. The underwriters may also offer theeshi® securities dealers at a price that represeadncession not in excess of $0.00 a ¢
under the public offering price. No underwriter vaillow, and no dealer will reallow, a concessiorother underwriters or to dealers. After
initial offering of the shares, the offering priaad other selling terms may from time to time banded by the representatives.

The selling shareholders have granted to the uniteraran option, exercisable for 30 days fromdhage of this prospectus, to purchase up to
an aggregate of 720,000 additional shares of Gassnmon stock at the public offering price setlian the cover page of this prospectus,
less underwriting discounts and commissions. Thienmriters may exercise this option solely for puepose of covering over-allotments, if
any, made in connection with the offering of tharsls offered by this prospectus. To the extentdpi®n is exercised, each underwriter will
become obligated, subject to specified conditibmgurchase about the same percentage of theaulishares as the number set forth ne
the underwriter's name in the preceding table bieaitse total number of shares of Class B commocksset forth next to the names of all
underwriters in the preceding table. If the undé@exs' option is exercised in full, the total priwethe public for this offering would be
$368,115,000, the total underwriters' discounts@rdmissions would be $16,560,000 and total prazéethe selling shareholders would be
$351,555,000.
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Each of Coors, the selling shareholders and oectlirs, executive officers and certain other shadelis of Coors has agreed that, withou
prior written consent of Morgan Stanley & Co. Inporated on behalf of the underwriters, it will ndtiring the period ending 90 days after
the date of this prospectus:

-- offer, pledge, sell, contract to sell, sell aption or contract to purchase, purchase any optiaontract to sell, grant any option, right or
warrant to purchase, lend or otherwise transfelispose of, directly or indirectly, any shares affretnon stock or any securities convertible
into or exercisable or exchangeable for commonkstac

-- enter into any swap or other arrangement thasteas to another, in whole or in part, any of theremic consequences of ownership of
common stock,

whether any transaction described above is to teddy delivery of shares of common stock or offezurities, in cash or otherwise. The
restrictions described in this paragraph do notyaimp

-- the sale of the shares to the underwriters;

-- the issuance by us of shares of common stoch tmexercise of an option or a warrant or thevemsion of a security outstanding on the
date of this prospectus of which the underwritergehbeen advised in writing;

-- transactions by any person other than us regjatirshares of common stock or other securitiesiesdin open market transactions after the
completion of the offering; or

-- bona fide gifts by any person other than usyided that the donees of any such gifts have agreedliting to be bound by the foregoing
restrictions.

The Class B common stock is traded on the New Bidck Exchange under the symbol "RKY."

In order to facilitate the offering of the Class@mmon stock, the underwriters may engage in trdioses that stabilize, maintain or otherw
affect the price of the Class B common stock. Sypadiy, the underwriters may sell more shares ttiey are obligated to purchase under the
underwriting agreement, creating a short positfoshort sale is covered if the short position iggneater than the number of shares available
for purchase by the underwriters under the ovetraknt option. The underwriters can close out @&y short sale by exercising the over-
allotment option or purchasing shares in the oparket. In determining the source of shares to alagea covered short sale, the underwri
will consider, among other things, the open mapkiete of shares compared to the price availableutite over-allotment option. The
underwriters may also sell shares in excess obvlee-allotment option, creating a naked short pasitThe underwriters must close out any
naked short position by purchasing shares in tlesm oparket. A naked short position is more likelyp&ocreated if the underwriters are
concerned that there may be downward pressureeoprite of the Class B common stock in the operketafter pricing that could advers
affect investors who purchase in the offering. Asadditional means of facilitating the offeringethnderwriters may bid for, and purchase,
shares of Class B common stock in the open maok&tabilize the price of the Class B common stdtle underwriting syndicate may also
reclaim selling concessions allowed to an undeewot a dealer for distributing the Class B comratmtk in the offering, if the syndicate
repurchases previously distributed Class B commaekgo cover syndicate short positions or to diedbthe price of the Class B common
stock. These activities may raise or maintain tlaeket price of the Class B common stock above iaddpnt market levels or prevent or
retard a decline in the market price of the ClaspBmon stock. The underwriters are not requireghigage in these activities and may end
any of these activities at any time.

We, the selling shareholders and the underwritave lagreed to indemnify each other against a yaoidtabilities, including liabilities under
the Securities Act.

From time to time, some of the underwriters andt thiiliates have provided, and continue to prayibanking services to us.

42



LEGAL MATTERS

The validity of the shares of common stock offelnedeby will be passed upon for us by Perkins Caie,lDenver, Colorado. The selling
shareholders are represented by Hogan & HartsorPL,.Denver, Colorado. Legal matters in conneatidh this offering will be passed up:
for the underwriters by Davis Polk & Wardwell, Né&tork, New York.

EXPERTS

The consolidated financial statements as of Dece@®e1999 and December 27, 1998 and for eachedathttee years in the period ended
December 26, 1999 included in this prospectus baea so included in reliance on the report of RraterhouseCoopers LLP, independent
accountants, given on the authority of this firmeaperts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the Securities and Exchange Casion a Registration Statement on Forr8 Gader the Securities Act with respect to
common stock we propose to sell in this offeringisTprospectus, which is a part of the registrasimtement, does not contain all of the
information set forth in the registration statemerdr further information about us and the commtoclswe propose to sell in this offering,
we refer you to the registration statement, inalgdhe documents incorporated by reference hesiaththe exhibits and schedules filed as a
part of the registration statement. Statementsagmed in this prospectus as to the contents ottanyract or other document filed as an
exhibit to the registration statement are not nemely complete. If a contract or document has léed as an exhibit to the registration
statement, we refer you to the copy of the contmactocument that has been filed. The registragtatement, including exhibits, may be
inspected without charge at the principal officehef Securities and Exchange Commission in Washimd.C. and copies of all or any part
of which may be inspected and copied at the pubfierence facilities maintained by the Securitied Bxchange Commission at 450 Fifth
Street, N.W., Judiciary Plaza, Room 1024, WashimgioC. 20549, and at the Commission's regionatesflocated at Citicorp Center, 500
West Madison Street, Suite 1400, Chicago, Illir6§612511 and 7 World Trade Center, Suite 1300, New YNew York 10048. Copies
such material can also be obtained at prescrilied by mail from the Public Reference Section ef@mmission at 450 Fifth Street, N.W.,
Washington, D.C. 20549. You may obtain informationthe operation of the public reference room biingathe Commission at 1-800-SEC-
0330. In addition, the Securities and Exchange Cimsion maintains a website at http://www.sec.g@t ttontains reports, proxy and
information statements and other information retpydegistrants that file electronically with thecsirities and Exchange Commission.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The Securities and Exchange Commission allows usctrporate into this prospectus information cored in other documents that we file
with the Securities and Exchange Commission. Tfanmation incorporated by reference is consideoellet part of this prospectus and
information we later file with the Securities andcBange Commission will automatically update angessede the information contained in
this prospectus. This means that we can discldeemation to you by referring you to those othdinfjs, and the information contained in
those other findings become part of this prospestiesare incorporating by reference the informationtained in the following Securities
and Exchange Commission filings:

-- our Annual Report on Form 10-K for the fiscabhyended December 26, 1999;
-- our Quarterly Report on Form 10-Q for the quaeteded March 26, 2000;
-- our Quarterly Report on Form 10-Q for the quaeteded June 25, 2000;
-- our Quarterly Report on Form 10-Q for the quasteded September 24, 2000;
-- our Current Report on Form 8-K filed June 5, 20®;

-- the description of our Class B Common stock a@d in the Registration Statement on Form 8-A, amy other amendment or report filed
to update the description; and

-- any filings that we make with the Securities ag@lange Commission under Section 13(a), 13(c),r1156¢d) of the Exchange Act after t
date of this prospectus and before the date ofitation of this offering. Information in these filis will be incorporated as of the filing date.

You may request copies of the filings, at no cbgtyriting to Adolph Coors Company, 311 10th Stré&eO. Box 4030, Golden, Colorado,
80401-0030, Attention: Investor Relations, or cagl{303) 279-6565.
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ADOLPH COORS COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME
(IN THOUSANDS, EXCEPT PER SHARE DATA)

(UNAUDITED)
THIRTY-NINE WEEKS ENDED
SEPTEMBER 24, SEPTEMBER 26,
2000 1999

Sales -- domestic and international................~ .. $2,008,803  $1,867,579
Beer excise taXesS......coovvvvvvvvvivevinenaaees (326,927) (308,124)
Net SaleS...ccoooviviiiiiiiieieceeeeeee 1,681,876 1,559,455
Costof goods sOld.......cccevvvivvieeiiiiieeeee (994,361) (908,140)

Gross profite..cccccceeeeeeiiiiiieeeeieeeeeeee
Marketing, general and administrative.............. ...
Special charge -- net.....ccccovvvveevcceeeees

Operating iNnCOME......cccvveveeeeeiniiiiiiceeee
Otherincome -- net......ccoovevvicvceeeiceees

Income before income taxes..........ccoeeeeeeeee. L
Income tax eXpPenSe.......cccvevvvevvveencneneee

NetinComMe.....ccovvviiiiiiiii e
Net income per common share -- basic................ ... $ 266 $ 218
Net income per common share -- diluted............. . ... $ 261 $ 214
Weighted average number of outstanding common

shares -- basiC.....ccccoovvvveiiiicieeeeeeee 36,745 36,714
Weighted average number of outstanding common

shares -- diluted.......cccccoovcvvevviceeeee. L 37,371 37,472
Cash dividends declared and paid per common share.. ... $ 0535 $ 0.480

See notes to unaudited consolidated financial reierés.
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ADOLPH COORS COMPANY AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(IN THOUSANDS)

(UNAUDITED)
SEPTEMBER 24, DECEMBER 26,
2000 1999
Assets
Current assets:
Cash and cash equivalents.........cccceeeeeeee.. L $ 74,808 $ 163,808
Short-term marketable securities........cccccee... L. 80,608 113,185
Accounts and notes receivable, net................ . ... 167,190 159,660
Inventories:
Finished......ccoovvvvvviveiiiiiiiiiieeeee 47,557 44,073
INPrOCESS...vvviiiiiiiiieeee e, 20,149 19,036
Raw materialS......cccoocvvveveeeeenennees 44,516 34,077
Packaging materials........ccccccoevvceee. 9,321 10,071
Total inventories........ccoevvcvvvvvvveeeens 121,543 107,257
Other current @ssets......ccccvvvvevvvveenenes 62,391 68,911
Total current assets.........ccccceeeveveeeees L 506,540 612,821
Properties, at cost and net.............. . 700,776 714,001
Long-term marketable securities.......c.cccccc..... . ... 200,499 2,890
Other asSetS....ccoovvuviviiiiiieeeeeeeeeeeeeeeeee 219,428 216,664
Total @SSetS...cccvvvevveeciieeceevcieeeee $1,627,243  $1,546,376

See notes to unaudited consolidated financialrsités. (Continued)
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ADOLPH COORS COMPANY AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(IN THOUSANDS, EXCEPT SHARE INFORMATION)

(UNAUDITED)
SEPTEMBER 24, DECEMBER 26,
2000 1999
Liabilities and shareholders' equity
Current liabilities:
Accounts payable.......ccccooviiniieniieeeeees $ 172,824 $ 179,615
Accrued expenses and other liabilities........... . ... 210,739 213,089
Total current liabilities.................~—— .. 383,563 392,704
Long-termdebt......coceeiiviiiiiiiiiieee 105,000 105,000
Deferred tax liability......ccccccovvveeeeeees L 97,307 78,733
Other long-term liabilities..........cccccoeeeeeee. L 124,741 128,400
Total liabilities......ccccccoceeeeeeeee L 710,611 704,837
Shareholders' equity:
Capital stock:
Preferred stock, non-voting, $1 par value (aut horized:
25,000,000 shares; issued: none)............. .. - --
Class A common stock, voting, $1 par value (au thorized
and issued: 1,260,000 shares).......ccoee.e. L. 1,260 1,260
Class B common stock, non-voting, no par value , $0.24
stated value (authorized: 100,000,000 shares ; issued:
35,607,814 in 2000 and 35,462,034 in 1999).. ... 8,480 8,443
Total capital stock........ccoceeeeeeeee L 9,740 9,703
Paid-in capital................. S 4,035 5,773
Retained earnings.....ccccccceveeeeevevevieieeeee 903,005 825,070
Accumulated other comprehensive (loss) income.... ... (148) 993
Total shareholders' equity......c........ . .. 916,632 841,539
Total liabilities and shareholders' equit Yeerrons $1,627,243  $1,546,376

See notes to unaudited consolidated financialrsités. (Concluded)
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ADOLPH COORS COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(IN THOUSANDS)

(UNAUDITED)
THIRTY-NINE WEEKS ENDED
SEPTEMBER 24, SEPTEMBER 26,
2000 1999
Cash flows from operating activities:
NEetiNCOME....ooovviiiiisi e, $ 97,655 $ 80,048
Adjustments to reconcile net income to net cash p rovided
by operating activities:
Equity in earnings of joint ventures......... . ... (32,676) (25,237)
Impairment charge........cccocovvveveee. L 4,944 --
Non-cash restructuring charges................ ... 9,974 3,725
Depreciation and amortization.................. ... 95,990 92,306
(Gain) loss on sale or abandonment of properti es....... (3,619) 4,233
Deferred income taxes.........coeevcvvveeeee L 21,738 (7,815)
Change in operating assets and liabilities....... ... (35,260) (30,004)
Net cash provided by operating activites ... 158,746 117,256
Cash flows from investing activities:
Purchases of securities.........cccooevceeeeeeee. L (314,690) (85,970)
Sales and maturities of securities.............. ... 150,318 83,830
Additions to properties and intangibles........... ... (87,709) (100,629)
Proceeds from sales of properties.......ccccoeee.. L 4,568 1,041
Distributions from joint ventures................. ... 38,408 23,472
Other..coiiii e (7,184) (1,968)
Net cash used in investing activities.... ... (216,289) (80,224)
Cash flows from financing activities:
Issuances of stock under stock plans............. ... 12,045 9,414
Purchases of stocK........cooovvvvvevveeeeee. L (19,989) (13,308)
Dividends paid.......cccccoovviveniicenenneee (19,720) (17,686)
Payment of current portion of long-term debt..... ... - (40,000)
Other..cciiiieeeee (3,468) 2,099
Net cash used in financing activities.... ... (31,132) (59,481)
Cash and cash equivalents:
Net decrease in cash and cash equivalents........ ... (88,675) (22,449)
Effect of exchange rate changes on cash and cash
equivalents......ccoccovvceeeiiiiieeeeeeee (325) (269)
Balance at beginning of year........ccccooeeeeee. L 163,808 160,038

Balance at end of quarter........................

See notes to unaudited consolidated financial reierés.
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ADOLPH COORS COMPANY AND SUBSIDIARIES

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S
FOR THE NINE MONTHS ENDED SEPTEMBER 24, 2000

1. BUSINESS

Since our founding in 1873, we have been commtttgutoducing the highest quality beers. We arenpa@ted in Colorado and are the third
largest beer producer in the United States.

2. SIGNIFICANT ACCOUNTING POLICIES

Unaudited consolidated financial statements --unapinion, the accompanying unaudited financialeshents reflect all adjustments,
consisting only of normal recurring accruals, exapdiscussed in Note 3, which are necessaryfir presentation of the financial positic
results of operations and cash flows for the perjgeisented. The accompanying financial statenecitede our accounts and the accounts of
our majority-owned and controlled domestic andifpresubsidiaries. All significant intercompany tsactions and balances have been
eliminated in consolidation. These financial statats should be read in conjunction with the nadeth¢ consolidated financial statements
contained in our Form 10-K for the year ended Ddmm26, 1999. The results of operations for theythiine weeks ended September 24,
2000, are not necessarily indicative of the redtitis may be achieved for the full fiscal year andnot be used to indicate financial
performance for the entire year.

The year-end condensed balance sheet data wasdlénivn audited financial statements, but doesrmodtide all disclosures required by
generally accepted accounting principles.

Statements of cash flows -- For the first thirtpeniweeks of 2000 and 1999, equity was increasabdebgon-cash tax effects of the issuances
of stock under our stock plans of $7.4 million &&9 million, respectively.

3. SPECIAL CHARGE -- NET

In the third quarter of 2000, we received approxethe$5.4 million related to an insurance claintleetent. This credit has been classified as
a special item in the statement of income.

In the second quarter of 2000, our Board of Directpproved a plan to close our brewery and sgestion in Spain by the end of 2000. As
a result of this plan, we performed an evaluatioroor Spain operation's long-lived assets and aéted that certain of these assets were
impaired. A charge of approximately $15.5 millioaswtaken in the second quarter, of which approxip&10.6 million related to severance
and other related costs for approximately 100 eyg@e and $4.9 million related to a fixed asset impent charge. These expenses were
classified as a special charge in the statementofme. During the third quarter, approximately@btillion was paid out for severance and
other related closure costs and at September B9, 2@ remaining liability for severance and ottedated costs was approximately $10.0
million.

During the third quarter of 1999, we recorded ecgpeharge of $5.7 million. Approximately $3.7 tiwh of this charge related to a
restructuring of part of our operations, which panity included a voluntary severance program inir@wour engineering and construction
work force. Approximately 50 engineering and comstion employees accepted severance packages thedesluntary program. Also
included in the $5.7 million charge was approxirha$2.0 million of special charges incurred to faate distributor network improvements.
During 2000, approximately $2.4 million was paithted to the severance packages. At SeptembeOR8, the remaining liability for
severance was approximately $0.4 million.
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ADOLPH COORS COMPANY AND SUBSIDIARIES
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S -- (CONTINUED)

4. OTHER COMPREHENSIVE INCOME

THIRTY-NINE WEEKS ENDED

SEPTEMBER 24, SEPTEMBER 26,

2000 1999
(IN THOUSANDS)
NetinCOMe....cccvvvveiiiiiee e $97,655 $80,048
Other comprehensive income (expense), net of tax:
Foreign currency translation adjustments......... ... 1,214 (3,031)
Unrealized gain (loss) on available-for-sale secu rities
and derivative instruments........ccccceeee... L. (94) 3,405
Reclassification adjustment for net gains realize din net
income on derivative instruments............... ... (2,261)
Comprehensive iNCOME........ccccoevveevvveeviveee i, $96,514 $80,422

5. EARNINGS PER SHARE (EPS)
Basic and diluted net income per common share aieed at using the calculations outlined below:

THIRTY-NINE WEEKS ENDED

SEPTEMBER 24, SEPTEMBER 26,
2000 1999

(IN THOUSANDS, EXCEPT
PER SHARE DATA)

Net income available to common shareholders........ ... $97,655 $80,048
Weighted average shares for basic EPS.............. ... 36,745 36,714
Effect of dilutive securities:

StOCK OPLiONS...vvviiiiiiiiiieee e 567 667

Contingent shares not included in shares outstand ing for

basic EPS......ccocoiiiiiiieeeeeee 59 91

Weighted average shares for diluted EPS............ ... 37,371 37,472
BaSiC EPS..ccoviviveeceee e $ 2.66 $ 2.18
Diluted EPS....ccooiiiiiiiiievieeeeeee $ 261 $ 214

The dilutive effects of stock options were deteradiy applying the treasury stock method, assumvmgvere to purchase common shares
with the proceeds from stock option exercises.

6. ACCOUNTING PRONOUNCEMENTS

In December 1999, the Securities and Exchange Cssioniissued Staff Accounting Bulletin No. 101, VReue Recognition”, (SAB 101).
The Accounting Bulletin provides guidance on appdygenerally accepted accounting principles tomaeaecognition in financial stateme
and requires disclosure of a company's revenugnéton policy. An amendment in June 2000 delayeddffective date until the fourth
quarter of 2000. We do not believe that the adoptioSAB 101 will have a material impact on our solidated financial statements.

7. SUBSEQUENT EVENTS

On October 25, 2000, we signed a letter of inteittt WMolson Inc. to form a joint venture to impombarket, sell and distribute Molson's bra
of beer in the U.S. We expect to pay approximabély.0 million in cash and to receive a 49.9% irdene the joint venture, which will be
accounted for using the equity method of accountiiig expect to finalize a definitive agreement lgcBmber 31, 2000.
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ADOLPH COORS COMPANY AND SUBSIDIARIES
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S -- (CONTINUED)

We also signed two additional letters of intenthaMolson for a brewing and packaging arrangemedttaramend the terms of our existing
partnership agreement, respectively. Under theqzeg brewing and packaging agreement we would &esess to some of Molson's
available production capacity in Canada. Our curpamntnership agreement with Molson, which pertainthe marketing and selling of our

products in Canada, would be amended to extenttthreand provide performance guarantees to us.XfMecethese agreements to be
finalized by December 31, 2000.
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REPORT OF INDEPENDENT ACCOUNTANTS
To the Board of Directors and Shareholders of Adolp Coors Company

In our opinion, the accompanying consolidated badasheets and related consolidated statementsahe shareholders' equity and cash
flows present fairly, in all material respects, fimancial position of Adolph Coors Company andsittbsidiaries at December 26, 1999, and
December 27, 1998, and the results of their opmratand their cash flows for each of the threesygathe period ended December 26, 1999,
in conformity with accounting principles generadlgcepted in the United States. These financiastants are the responsibility of the
Company's management; our responsibility is to@san opinion on these financial statements basedr audits. We conducted our audits
of these statements in accordance with auditingdstia@ls generally accepted in the United Stateshwgiguire that we plan and perform the
audit to obtain reasonable assurance about whigtthdinancial statements are free of material rateshent. An audit includes examining, on
a test basis, evidence supporting the amounts ianlbsures in the financial statements, asseskm@dcounting principles used and
significant estimates made by management, and a¥aduthe overall financial statement presentative.believe that our audits provide a
reasonable basis for the opinion expressed above.

PricewaterhouseCoopers LLP

Denver, Colorado
February 9, 2000
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ADOLPH COORS COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME

FOR THE YEARS ENDED

DE CEMBER 26, DECEMBER 27, DECEMBER 28,
1999 1998 1997
(IN THOUSANDS, EXCEPT PER SHARE DATA)
Sales--domestic and international.............. $ 2,462,874 $2,291,322 $2,207,384
Beer excise taxes........cocovveeeriiineennns (406,228) (391,789) (386,080)

Net sales (Note 13) 2,056,646 1,899,533 1,821,304

Cost of goods sold..........ccceeeveviiinnnns ( 1,215,965) (1,160,693) (1,131,610)
Gross profit.......cccceeeeeeeeeiieeennnnnn 840,681 738,840 689,694
Other operating expenses:
Marketing, general and administrative........ (692,993) (615,626) (573,818)
Special (charges) credits (Note 9)........... (5,705) (19,395) 31,517
Total other operating expenses............ (698,698) (635,021) (542,301)
Operating inCome..........cccceeeeeeriiineeenn. 141,983 103,819 147,393
Other income (expense):
Interest income..........cccoecvvevenninns 11,286 12,136 8,835
Interest expense . (4,357) (9,803) (13,277)
Miscellaneous--net.............cccceeeenes 1,755 4,948 3,942
Total...ooveeeiieeee e 8,684 7,281 (500)
Income before income taxes............cc....... 150,667 111,100 146,893
Income tax expense (Note 5)..........cccee..ee (58,383) (43,316) (64,633)
Net inCome........cccveervciieieiiieeeee 92,284 67,784 82,260
Other comprehensive income (expense), net of
tax (Note 12):
Foreign currency translation adjustments..... (3,519) 1,430 (5,886)
Unrealized gain on available-for-sale
SECUNMLIES. ...evvieeeiiieeee i 6,438 440 -
Comprehensive iNCOMe............cccecceveeenne $ 95,203 $ 69,654 $ 76,374
Net income per common share--basic............. $ 251 $ 187 $ 221
Net income per common share--diluted........... $ 246 $ 181 $ 216
Weighted-average number of outstanding common
shares--basic........ccccoecvveeeiiniienenn. 36,729 36,312 37,218
Weighted-average number of outstanding common
shares--diluted............ccccoccvvveennns 37,457 37,515 38,056

See notes to consolidated financial statements.
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ADOLPH COORS COMPANY AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

ASSETS
CURRENT ASSETS:
Cash and cash equivalents..............c.cc......
Short-term investments................ccccuvee.
Accounts and notes receivable:
Trade, less allowance for doubtful accounts of
1999 and $299in 1998...........cccvveeeene
Affiliates.....ovveveeieeeeiiiiiiiiiiis
Other, less allowance for certain claims of $1
1999 and $584 in 1998............ccoe....
INVENTORIES:
Finished........cccoccceiiieiiis
IN PrOCESS....ovvvvviieieiiiiieiieees
Raw materials.........cccccveveeeeeieniniiinn,
Packaging materials, less allowance for obsolete
inventories of $1,195 in 1999 and $1,018 in 19

Total inventories........ccccoccveeeeiviiineeenn.
Other supplies, less allowance for obsolete supplie
$1,975 in 1999 and $3,968 in 1998................
Prepaid expenses and other assets..................
Deferred tax asset (Note 5)..........ccceeeeennee

Total current assets............cccceenene.
Properties, at cost and net (Notes 2 and 13).......
Excess of cost over net assets of businesses acquir
accumulated amortization of $7,785 in 1999 and $6

Long-term investments....
Other assets (Note 10).........ccoccuveeeeriirennn.

Total aSSetS......ccevvvvvvicviiiiiiiiiieeeeeeenn,

, 727 in
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1999

1998

(IN THOUSANDS)

$ 163,808
113,185

123,861
13,773
22,026
44,073

19,036
34,077

$ 160,038
96,190

106,962

11,896
7,751

38,520

24,526
34,016
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ADOLPH COORS COMPANY AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

DECEMBER 26, DECEMBER 27,

LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES:
Accounts payable:

1999 1998

(IN THOUSANDS)

Trade .o $ 155,344 $ 132,193

Affillates. oo 24,271 11,706
Accrued salaries and vacations...........ccoee... .. 60,861 54,584
Taxes, other than income taxes..........ccoeee.. L. 53,974 48,332
Federal and state income taxes (Note 5)........... ... 8,439 10,130
Accrued expenses and other liabilities........... . ... 89,815 86,967
Current portion of long-term debt (Note 4)....... ... - 40,000

Total current liabilities...........cceeeeee.. L 392,704 383,912

Long-term debt (Note 4).......ccccceevivvieennns

Deferred tax liability (Note 5).....ccccoocveeeee. L. 78,733 65,779
Postretirement benefits (Note 8).....cccceeeeeee. L 75,821 74,469
Other long-term liabilities.........cccoeeeeeeeeee. L 52,579 56,640
Total Liabilities.......cccccccevveeeee L 704,837 685,800
Commitments and contingencies (Notes 3, 4, 5, 6, 7, 8, 10
and 14)
Shareholders' equity (Notes 6, 11 and 12):
Capital stock:
Preferred stock, non-voting, $1 par value (aut horized:
25,000,000 shares; issued and outstanding: n one)..... - --
Class A common stock, voting, $1 par value,
(authorized, issued and outstanding: 1,260,0 00
ShAres) .o 1,260 1,260
Class B common stock, non-voting, no par value , $0.24
stated value (authorized: 100,000,000 shares ; issued
and outstanding: 35,462,034 in 1999 and 35,3 95,306 in
1998)..ciiiiiiii e 8,443 8,428
Total capital stock...........cooveeeeeee. L 9,703 9,688
Paid-in capital..........ccooovvvivveiiine. 5,773 10,505
Retained earnings........cccoocvvvvevvicveeenneee L 825,070 756,531
Accumulated other comprehensive income (loss)...... ... 993 (1,926)
Total shareholders' equity................. ... 841,539 774,798
Total liabilities and shareholders' equity........ ... $1,546,376  $1,460,598

See notes to consolidated financial statements.
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ADOLPH COORS COMPANY AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED

DECEMBER 26, DECEMBER 27, DECEMBER 28,
1999 1998 1997

(IN THOUSANDS)
CASH FLOWS FROM OPERATING ACTIVITIES:
Net iNCOME.......cccuvrviriiiieiiesee e . $92,284 $ 67,784 $ 82,260
Adjustments to reconcile net income to net cash
provided by operating activities:

Equity in net earnings of joint ventures...... . (36,958) (33,227) (15,893)
Reserve for severance..............cccuee.... . 4,769 8,324 --
Reserve for joint venture investment.......... . - - 21,978
Depreciation, depletion and amortization...... . 123,770 115,815 117,166
Loss on sale or abandonment of properties and
intangibles, Net..........ccoeeeveiiiinnes . 2,471 7,687 5,594
Impairment charge..........ccccooevvieeenne . - 2,219 10,595
Deferred income taxes..........ccceeuveeenn. . 20,635 (8,751) (15,043)
Change in operating assets and liabilities:
Accounts and notes receivable............... . (21,036) 2,140 (10,971)
INVentories........cccoocueeeeiiiieeeenne . (4,373) 4,176 14,051
Other assets.......cccceeeviveeeeininnnn. . (49,786) 8,977 3,742
Accounts payable...........cccccevveeeennn. . 35,261 9,899 9,599
Accrued expenses and other liabilities...... . 2,751 (3,898) 37,475
Net cash provided by operating
aCtVItIeS.....ccovrereeieiieeee . 169,788 181,145 260,553
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of investments..............ccccee... . (94,970) (101,682) (122,800)
Sales and maturities of investments.............. . 105,920 62,393 39,499
Additions to properties and intangible assets.... . (134,377) (104,505) (60,373)
Proceeds from sales of properties and intangible
ASSELS. ..t . 3,821 2,264 3,273
Distributions from joint ventures................ . 30,280 22,438 13,250
Other......ocoiviiiie e . (1,437) (4,949) (775)
Net cash used in investing activities.... . (90,763) (124,041) (127,926)
CASH FLOWS FROM FINANCING ACTIVITIES:
Issuances of stock under stock plans............. . 9,728 9,823 24,588
Purchases of StocK..........cccceeiiiiieeeenne . (20,722) (27,599) (60,151)
Dividends paid..................... . . (23,745) (21,893) (20,523)
Payments of long-term debt...................... . (40,000) (27,500) (20,500)
Other......cooiiiiiieiiee e . (1,692) 1,140 4,544
Net cash used in financing activities.... . (76,431) (66,029) (72,042)
CASH AND CASH EQUIVALENTS:
Net increase (decrease) in cash and cash
equivalentS.......ccceeeveieeeeeeeienis . 2,594 (8,925) 60,585
Effect of exchange rate changes on cash and cash
equivalentS.......cccceevereeeeeeeieees . 1,176 88 (2,615)
Balance at beginning of year..................... . 160,038 168,875 110,905
Balance at end of year..............cccceuee.. . $163,808 $160,038 $168,875

See notes to consolidated financial statements.
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ADOLPH COORS COMPANY AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

COMMON STOCK
ISSUED

(IN

Balances, December 29, 1996.... $1,260
Shares issued under stock

plans.......cccooeeeinnne. 236
Purchases of stock............. (489)
Other comprehensive loss.......
Net income...........cccuuue.
Cash dividends--$0.55 per

Balances, December 28, 1997.... 1,260

Shares issued under stock
plans.......ccocceenninn. 145

Purchases of stock............. (193)

Other comprehensive income.....

Net income...........cccuue

Cash dividends--$0.60 per

Balances, December 27, 1998.... 1,260

Shares issued under stock
plans.....cccccccceeiinnnn. 110

Purchases of stock............. (95)

Other comprehensive income.....

Net income...........cccce..e.

Cash dividends--$0.645 per

$8,729

8,476

8,428

$8,443

See notes to consolidated financial statements.

ACCUMULATED

OTHER
PAID-IN RETAINED COMPREHENSIVE
CAPITAL EARNINGS INCOME TOTAL

THOUSANDS, EXCEPT PER SHARE DATA)
$31,436 $671,972 $2,090 $715,487

25,145 25,381
(56,581) (3,081) (60,151)
(5,886)  (5,886)
82,260 82,260
(20,523) (20,523)

- 730,628 (3,796) 736,568

17,923 18,068
(7,418) (19,988) (27,599)
1,870 1,870
67,784 67,784
(21,893) (21,893)

10,505 756,531 (1,926) 774,798

15,895 16,005
(20,627) (20,722)
2,919 2,919
92,284 92,284
(23,745) (23,745)

$ 5773 $825,070 $ 993  $841,539
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ADOLPH COORS COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of consolidation: The consolidated ficiahstatements include the accounts of Adolph €@ompany (ACC); its principal
subsidiary, Coors Brewing Company (CBC); and th¢nitg-owned and controlled domestic and foreighsdiaries of both ACC and CBC
(collectively referred to as "the Company"). Algjsificant intercompany accounts and transactione le@en eliminated. The equity method
of accounting is used for the Company's investmienadfiliates where the Company has the abilitgxercise significant influence (see Note
10). The Company has other investments that auated for at cost.

Nature of operations: The Company is a multinatitmmewer and marketer of beer and other -based beverages. The vast majority of the
Company's volume is sold in the United States de@ndent wholesalers. The Company's internatiarfaine is produced, marketed and
distributed under varying business arrangementadirgy export, direct investment, joint venturesl dinensing.

Fiscal year: The fiscal year of the Company is ads53-week period ending on the last Sunday indbwber. Fiscal years for the financial
statements included herein ended December 26, D8S®mber 27, 1998, and December 28, 1997, weBalleek periods.

Investments in marketable securities: ACC investgss cash on hand in interest-bearing debt sesurtt December 26, 1999, $113.2
million of these securities were classified as entiassets and $2.9 million were classified asqwrent assets, as their maturities exceeded
one year. All of these securities were consideoduktavailable-for-sale. At December 26, 1999, dtsesurities have been recorded at fair
value, based on quoted market prices, through ettraprehensive income. Maturities on these investsneange from 2000 through 2001.

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

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

Current cost, as determined principally on thetins first-out method, exceeded LIFO cost by $4mhi0ion and $41.4 million at December
26, 1999, and December 27, 1998, respectively.

Properties: Land, buildings and equipment are dtateost. Depreciation is provided principallytbe straightine method over the followir
estimated useful lives: buildings and improvemeb@sto 45 years; and machinery and equipment,2B tgears. Accelerated depreciation
methods are generally used for income tax purp&sgsnditures for new facilities and improvemehtst substantially extend the capacity
useful life of an asset are capitalized. Start-oftsassociated with manufacturing facilities, tttrelated to construction, are expensed as
incurred. Ordinary repairs and maintenance areresqeeas incurred.

Derivative Instruments: In the normal course ofibess, the Company is exposed to fluctuationsterést rates, the value of foreign
currencies and production and packaging materiaddefa The Company has established policies anckproes that govern the management
of these exposures through the use of a variefipafcial instruments. The Company employs varimencial instruments, including
forward exchange contracts, options and swap agreesnto manage certain of the exposures whenigahd@®y policy, the Company does
not enter into such contracts for the purpose etsjfation or use leveraged financial instruments.

The Company's derivatives activities are subjechémagement, direction and control of the FinariRiask Management Committee (FRMC).
The FRMC is composed of the chief financial offie@d other senior management of the Company. ThG-R) sets forth risk-
management philosophy and objectives
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ADOLPH COORS COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

through a corporate policy, (2) provides guidelif@sderivative-instrument usage and (3) estabfighrecedures for control and valuation,
counterparty credit approval and the monitoring sepbrting of derivative activity.

The Company's objective in managing its exposufutbuations in interest rates, foreign currenggtenge rates and production and
packaging materials prices is to decrease theiligiaif earnings and cash flows associated withrgges in the applicable rates and prices. To
achieve this objective, the Company primarily eniato forward exchange contracts, options and sxgagpements whose values change in
the opposite direction of the anticipated cash flolyerivative instruments related to forecastedsaations are considered to hedge future
cash flows, and the effective portion of any gaintsses are included in other comprehensive ircontil earnings are affected by the
variability of cash flows. Any remaining gain oskis recognized currently in earnings. The cashslof the derivative instruments are
expected to be highly effective in achieving offieet cash flows attributable to fluctuations in tesh flows of the hedged risk. If it becomes
probable that a forecasted transaction will no éragcur, the derivative will continue to be cadran the balance sheet at fair value, and
gains and losses that were accumulated in otheprmansive income will be recognized immediatelgannings. If the derivative
instruments are terminated prior to their expimaiiates, any cumulative gains and losses are ddfarnd recognized in income over the
remaining life of the underlying exposure. If thediged assets or liabilities were to be sold ongxiished, the Company would recognize the
gain or loss on the designated financial instrumentrently in income.

To manage its exposures, the Company has entdreddrious financial instruments including forwaxthange contracts, options and swap
agreements. The Company has designated some efitistigiments as cash flow hedges. The Compangdréially hedged its exposure to
the variability in future cash flows relating tai€tuations in foreign exchange rates and certaidymtion and packaging materials prices for
terms extending from January 2000 through Marci2Z86e Note 12).

Instruments entered into that relate to existingif; currency assets and liabilities do not qudbf hedge accounting in accordance with
Statement of Financial Accounting Standards No, 188counting for Derivative Instruments and Hedgictivities" (FAS 133). The gains
and losses on both the derivatives and the foreigrency-denominated assets and liabilities arerdsdl currently in Sales, Cost of goods
sold and Marketing, general and administrative egpe in the accompanying Consolidated Statememteofe. Interest rate swap
agreements are not designated as hedges, andotke@frrently all gains and losses are recordédt@rest income in the accompanying
Consolidated Statements of Income. The Companghiaésed into call and put options which currenthynit qualify for hedge accounting.
If, at some future date, these options do quatifjhedge accounting, the Company may choose tgmsi them as hedging items. All gains
and losses on these options are recorded curiienlgst of goods sold on the accompanying Consiaii&tatements of Income.

The Company adopted FAS 133 as of January 1999@0B99, there were no significant gains or logsesgnized in earnings for hedge
ineffectiveness or due to excluding a portion @& ¥alue from measuring effectiveness. The estimag¢dain to be recognized over the next
12 months in relation to certain production andkaging materials at December 26, 1999, is $5.lianill

Excess of cost over net assets of businesses adqiiine excess of cost over the net assets ofdrssis acquired in transactions accounte
as purchases is being amortized on a straighbksés, generally over a 4@ar period. During 1998, CBC recorded a $2.2 arilimpairmen
charge, which has been classified as a Speciajjeharthe accompanying Consolidated Statementsooithe, related to long-lived assets at
one of its distributorships. The long-lived assetse considered impaired in light of both historicgses and expected future, undiscounted
cash flows. The impairment charge representedwctieah of the carrying amounts of the impaired tsg®etheir estimated fair market values,
which were determined using a discounted cash fimael.
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ADOLPH COORS COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

Impairment policy: The Company periodically evaksits assets to assess their recoverability frgoré operations using undiscounted cash
flows. Impairment would be recognized in operatidrsspermanent diminution in value is judged tedaccurred.

Advertising: Advertising costs, included in Mark®gi general and administrative, are expensed wieadvertising is run. Advertising
expense was $443.4 million, $395.8 million and $864illion for years 1999, 1998 and 1997, respetyivThe Company had $6.2 million
and $7.0 million of prepaid advertising productamsts reported as assets at December 26, 199®eamainber 27, 1998, respectively.

Research and development: Research and projedbgewvent costs, included in Marketing, general athahiaistrative, are expensed as
incurred. These costs totaled $15.5 million, $1Bilion and $14.6 million in 1999, 1998 and 199%Fspectively.

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

Statement of Cash Flows: Cash equivalents représgmiy liquid investments with original maturitie 90 days or less. The fair value of
these investments approximates their carrying vaueing 1999, 1998 and 1997, ACC issued restrictedmon stock under its management
incentive program. These issuances, net of foresturesulted in net non-cash (decreases) incréasies equity accounts of ($0.7) million,
$2.4 million and $0.8 million in 1999, 1998 and T9@spectively. Also during 1999, 1998 and 199Tijtgqvas increased by the non-cash tax
effects of the exercise of stock options underGbepany's stock plans of $7.0 million, $5.9 milliand $5.0 million, respectively. Net
income taxes paid were $42.4 million in 1999, $34ilion in 1998 and $66.8 million in 1997.

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

Reclassifications: Certain reclassifications hagerbmade to the 1998 and 1997 financial statememtsnform with the 1999 presentation.
NOTE 2: PROPERTIES

The cost of properties and related accumulatededéiion, depletion and amortization consists efftiilowing:

AS OF
DECEMBER 26, DECEMBER 27,
1999 1998
(IN THOUSANDS)

Land and improvements........cccccoceeevceeneeee $ 94687 $ 94,561
BUldingS...ccooviiiiiiiiiieieveeeeeee 501,013 494,344
Machinery and equipment..............ccccvveeeens 1,680,600 1,581,355
Natural resource properties. 7,423 8,623
Construction in progress........cceeeeeeeeeeene 44,845 50,840

2,328,568 2,229,723
Less accumulated depreciation, depletion and amorti zation... (1,614,567) (1,515,282)
Net Properti€S.....cccevvvevvveeiieeiceeeeees $ 714,001 $ 714,441
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ADOLPH COORS COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)
Interest incurred, capitalized, expensed and paict\as follows:

FOR THE YEARS ENDED

DE CEMBER 26, DECEMBER 27, DECEMBER 28,
1999 1998 1997
(IN THOUSANDS)
Interest CoOStS.......coovvriiiiiiiiraiinne $8,478 $12,532 $15,177
Interest capitalized...........cccccceveeeen... (4,121) (2,729) (1,900)
Interest expensed.............ccceeeveennen. $ 4,357 $9,803 $13,277
Interest paid...........ccoeeevieevneeennn. $9,981 $12,808 $14,643

NOTE 3: LEASES

The Company leases certain office facilities andrafing equipment under cancelable and non-careedgioeements accounted for as
operating leases. At December 26, 1999, the miniraggregate rental commitment under all non-cantelabses was (in thousands): 2000,
$5,790; 2001, $4,864; 2002, $4,231; 2003, $3,70042%$3,628; and $7,152 for years thereafter. Tetal expense was (in thousands)
$10,978, $11,052 and $13,870 for years 1999, 18681897, respectively.

NOTE 4: DEBT
Long-term debt consists of the following:

AS OF

DECEMBER 26, 1999 DECEMBER 27, 1998

Cc ARRYING FAIR CARRYING FAIR
VALUE VALUE VALUE VALUE

(IN THOUSANDS)

Medium-term NOtES..........ccevveveeereerenns $ - $ - $40,000 $ 40,000
Senior NOtes.......cuevvvveeniieiiicenieene 100,000 99,000 100,000 101,000
Industrial development bonds.................... 5,000 5,000 5,000 5,000
Total oo 105,000 104,000 145,000 146,000
Less current portion.............ccccvvvvvenens -- -- 40,000 40,000

$ 105,000 $104,000 $105,000 $106,000

Fair values were determined using discounted dassfat current interest rates for similar borroggn
During 1999, the medium-term notes matured and ywaietin full.

On July 14, 1995, the Company completed a $100amiprivate placement of unsecured Senior Notéiged interest rates ranging from
6.76% to 6.95% per annum. Interest on the notdagssemiannually in January and July. The prin@pabunt of the Notes is payable as
follows: $80 million in 2002 and $20 million in 260

The Company is obligated to pay the principal,res&and premium, if any, on the $5 million, CifijMdheat Ridge, Colorado Industrial
Development Bonds (Adolph Coors Company ProjectleSe1993. The bonds mature in 2013 and are setwyradetter of credit. They are
currently variable rate securities with interesggdale on the first of March, June, September anceBder. The interest rate on December 26,
1999, was 4.85%.
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ADOLPH COORS COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

The Company has an unsecured, committed crediigeraent totaling $200 million, all of which was dable as of December 26, 1999. T
line of credit has a five-year term which expine2002, with two optional one-year extensions. Byr1998, the Company exercised an
option to extend the maturity to 2003. A facilitieg is paid on the total amount of the committestlit. Under the arrangement, the Company
is required to maintain a certain debt-to-totalidization ratio, with which the Company was imggliance at year-end 1999.

CBC's distribution subsidiary in Japan has two héng lines of credit that it utilizes in its norinaperations. Each of these facilities provides
up to 500 million yen (approximately $4.9 millioaah as of December 26, 1999) in short-term finanos of December 26, 1999, the
approximate yen equivalent of $4.9 million was tartgling under these arrangements and is includdddrued expenses and other liabilities
in the accompanying Consolidated Balance Sheets.

NOTE 5: INCOME TAXES
Income tax expense (benefit) includes the followdngent and deferred provisions:

FOR THE YEARS ENDED

DE CEMBER 26, DECEMBER 27, DECEMBER 28,
1999 1998 1997
(IN THOUSANDS)

Current:

Federal........cccoooviiiiiiiiieiee, $31,062 $41,200 $ 68,435

State and foreign..........cccceevvveeenne 6,686 10,867 11,241
Total current tax expense........ccccceeeenn. 37,748 52,067 79,676
Deferred:

Federal........ccoooveiiieiniiiiic, 19,035 (7,401) (12,935)

State and foreign........cccccvveveeeeennnn. 1,600 (1,350) (2,108)
Total deferred tax expense (benefit)........... 20,635 (8,751) (15,043)
Total income tax eXpense..........ccc.ccve.... $58,383 $43,316 $ 64,633

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

FOR THE YEARS ENDED

DE CEMBER 26, DECEMBER 27, DECEMBER 28,
1999 1998 1997

Expected tax rate.........ccccceevvvveeeennnns 35.0% 35.0% 35.0%
State income taxes, net of federal benefit..... 3.7 3.1 3.9
Effect of foreign investments.................. 1.1 2.5 0.8
Non-taxable income............ccccoeevvvnnee (0.8) (1.7) (0.4)
Effect of reserve for joint venture

investment...........ccoceevviiiieeeeniene. - - 4.8
Other, Net.......ccccvviiiiiiiiieeeeeeeeen (0.2) 0.1 (0.2)

Effective tax rate.........ccccceeviineenne 38.8% 39.0% 44.0%
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The Company's deferred taxes are composed of Hoevfiog:

AS OF

DECEMBER 26, DECEMBER 27,
1999 1998

(IN THOUSANDS)
Current deferred tax assets:

Deferred compensation and other employee related. ... $ 12,052 $ 13,985

Balance sheet reserves and accruals............... ... 13,258 12,296
Other e 211 261
Valuation allowance.........cccoceeeevvcceees L. (1,146) (2,986)
Total current deferred tax assets......cc..... ... 24,375 23,556
Current deferred tax liabilities:
Balance sheet reserves and accruals.............. . ... 3,906 639
Net current deferred tax assets......... ... $ 20,469 $ 22,917

Non-current deferred tax assets:
Deferred compensation and other employee related.
Balance sheet reserves and accruals

....................... 4,913 4,254
Retirement benefits.....ccccccoeeeeeveveiieeeees L 9,947 29,725
Environmental accruals........ccccccceeeeeeee. L 2,264 2,126
Deferred foreign losses........ccoevvcvvvveeee L 1,623 2,031

Total non-current deferred tax assets......... . ... 33,325 50,267

Non-current deferred tax liabilities:

Depreciation and capitalized interest............ . ... 109,425 114,242

(@131 O OUOI 2,633 1,804
Total non-current deferred tax liabilities.... ... 112,058 116,046
Net non-current deferred tax liabilites. ... $ 78,733 $ 65,779

The deferred tax assets have been reduced by atieaallowance, because management believesibie likely than not that such benefits

will not be fully realized. The valuation allowanegs reduced during 1999 by approximately $1.8iomltdue to a change in circumstances
regarding realizability.

The Internal Revenue Service (IRS) has completeedamination of the Company's federal income ¢éxrns through 1995. The IRS has
proposed adjustments for the years 1993 through @ the recently completed examination. The m@tadjustments would result in a
liability of approximately $8 million. The Compaimas filed a protest for the proposed adjustmerdsbagan the administrative appeals
process in 1999. In the opinion of management, @ategaccruals have been provided for all incomertatters and related interest.
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NOTE 6: STOCK OPTION, RESTRICTED STOCK AWARD AND EM PLOYEE AWARD PLANS

At December 26, 1999, the Company had four stodetb@ompensation plans, which are described inagrdatail below. The Company
applies Accounting Principles Board Opinion No.&#l related interpretations in accounting for igp. Accordingly, as the exercise prices
upon grant are equal to quoted market values, npeasation cost has been recognized for the sfatadmoportion of the plans. Had
compensation cost been determined for the Compatock option portion of the plans based on theviaiue at the grant dates for awards
under those plans consistent with the alternatie¢hod set forth under Financial Accounting Stansli@dard Statement No. 123, the
Company's net income and earnings per share wawiel Ibeen reduced to the pro forma amounts indidzekxv:

1999 1998 1997

(IN THOUSANDS, EXCEPT
PER SHARE DATA)

Net income
AS TEPOIted.....cccovviiiiiieiieeeieecieeeee $92,284 $67,784 $82,260
Proforma......ccccooviiiiiiiiiiieeeee. $82,222 $61,484 $78,077

Earnings per share--basic

AS TEPOIted.....cccovviiiiiieiieeeieecieeeee $ 251 $187 $221
Pro forma.....cccvvvvcivciciciinieeeee $224 $169 $ 210
Earnings per share

AS reported.....ccoocveiiiieiiieeieeeeeeee $ 246 $ 181 $ 216
Proforma.....ccooioniniiiiciceaeees $ 220 $ 164 $ 205

The fair value of each option grant is estimatedhendate of grant using the Black-Scholes optinaispy model with the following weighted-
average assumptions:

1999 1998 1997

Risk-free interestrate.........ccccevcvevveee. Ll 5.03% 5.78% 6.52%
Dividend yield......ccccccceevvviiiiiiiiieeee 1.09% 1.63% 2.47%
Volatility...oooeviiiciiiiiciiceeee 30.66% 32.56% 36.06%
Expected term (years).....ccccoeovveeviscveeennee 7.8 10.0 10.0
Weighted average fair market value............... ... $23.28 $14.96 $8.78

1983 Plan: The 1983 non-qualified Adolph Coors CampStock Option Plan, as amended, (the 1983 Plaw)des for options to be granted
at the discretion of the board of directors. Thestions expire 10 years from date of grant. Noap#ihave been granted under this plan since
1989. At this time, the board of directors has dedinot to grant additional options under this plan
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A summary of the status of the Company's 1983 Bsaof December 26, 1999, December 27, 1998, andritser 28, 1997, and changes
during the years ended on those dates is presbated:

WEIGHTED-
OPTIONS AVERAGE
AVAILABLE EXERCISE
FOR GRANT SHARES PRICE
Outstanding at December 29, 1996.................. 712,998 49,515 $14.85
EXercised........ccoooeiiiiiiiiiieniiiieeee --  (45,627) 14.55
Forfeited..........cocviiiiiiiiiiiiee 3,888 (3,888) 18.36
Outstanding at December 28, 1997.................. 716,886 -- N/A
EXercised........ccocviiiiiiiiiieniieeeee - -
Forfeited. ... -
Outstanding at December 27, 1998.................. 716,886 -- N/A
EXercised........ccoooeiiiiiiiiiieniieeeee - -
Forfeited. ... -
Outstanding at December 26, 1999.................. 716,886 -- N/A

1990 Plan: The 1990 Equity Incentive Plan, as armeén@ 990 EIl Plan) that became effective Januatpd0, provides for two types of
grants: stock options and restricted stock awarks.stock options have a term of 10 years with@germrices equal to fair market value on
the day of the grant. For grants during 1997 thhol@99, one-third of the stock option grant vesteach of the three successive years after
the date of grant. For grants during 1994 throu@®6] stock options vested at 10% for each $1 iseréafair market value of ACC stock
from date of grant, with a one-year holding periodyest 100% after nine years. Once a portiornvieaged, it is not forfeited even if the fair
market value drops. All of the grants issued dufdi@g4 through 1996 were fully vested as of Decer2be1 999. In November 1997, the

board of directors approved increasing the totti@ized shares to 8 million shares for issuan@euthe 1990 El Plan, effective as of
November 13, 199}
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A summary of the status of the Company's 1990 &h Rk of December 26, 1999, December 27, 1998Dandmber 28, 1997, and changes
during the years ending on those dates is preséelou:

OPTIONS
EXERCISABLE
AT YEAR-END
WEIGHTED- WEIGHTED-
OPTIONS AVERAGE AVERAGE
AVAILABLE EXERCISE EXERCISE
FOR GRANT  SH ARES PRICE SHARES PRICE
Outstanding at December 29,
1996....cciiiiiiiiieiine 3,105,844 1,7 23,364 $18.01 846,273 $16.30
Authorized.................... 3,000,000 - -
Granted.........cccceveeennne (1,573,742) 1,5 73,742 20.23
Exercised.............ccu. - (9 01,834) 17.71
Forfeited..........c.......... 143,093 (1 43,093) 19.21
Outstanding at December 28,
1997 i, 4,675,195 2,2 52,179 19.61 769,202 18.25
Granted.........coceeeeiene (794,283) 7 94,283  33.83
- 16,914) 18.66
99,331) 25.06
1998.. ..o, 3,980,243 2,3 30,217 24.47 630,457 19.06
Granted...........ccoeeneeee (917,951) 9 17,951 57.86
Exercised.............cce. - (4 94,424) 21.54
Forfeited.............c...... 110,289 (1 10,289) 38.00
Outstanding at December 26,

1999, 3,172,581 2,6 43,455 $36.05 881,161 $23.26

The following table summarizes information abowicktoptions outstanding at December 26, 1999:

OPTIONS OUTSTANDING
- OPTIONS EXERCISABLE

WEIGHTED- e
AVERAGE  WEIGHTE D- WEIGHTED-
RANGE OF REMAINING  AVERAG E AVERAGE
EXERCISE CONTRACTUAL EXERCIS E EXERCISE
PRICES SHARES LIFE (YEARS) PRICE SHARES PRICE
$14.45 - $22.00 1,043,060 6.6 $19.11 645,598 $19.06
$26.88 - $33.41 651,511 8.0 $33.25 186,853 $33.03
$35.81 - $59.25 948,884 9.0 $56.59 48,710 $41.48
$14.45 - $59.25 2,643,455 7.8 $36.05 881,161 $23.26

The Company issued 4,953 shares, 85,651 share¥0a2@fl shares of restricted stock in 1999, 1998189, respectively, under the 1990 EI
Plan. For the 1999 shares, the vesting periodasy®ars from the date of grant. For the 1998 sh#nesvesting period is three years from the
date of the grant and is either prorata for eacieesssive year or cliff vesting. For the 1997 shatesvesting period is one year from the date
of the grant. The compensation cost associatedtidtbe awards is amortized over the vesting peGodipensation cost associated with tl
awards was immaterial in 1999, 1998 and 1997.

1991 Plan; In 1991, the Company adopted the E@iotypensation Plan for Non-Employee Directors (E&hPIThe EC Plan provides for
two grants of the Company's stock: the first giamtutomatic and equals 20% of the director's ametiainer, and the second grant is elective
and covers all or any portion of the balance ofrétainer. A director may elect to receive his rammg 80% retainer in cash, restricted stock
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or any combination of the two. Grants of stock \aftr completion of the director's annual terme Eompensation cost associated with the
EC Plan is amortized over the director's term. Camsgtion cost associated with this plan was imnzghier1999, 1998 and 1997. Common
stock reserved for this plan as of December 26918@s 30,258 shares.

1995 Supplemental Compensation Plan: In 1995, tregany adopted a supplemental compensation placdkars substantially all its
employees. Under the plan, management is allowegctmgnize employee achievements through awar@®ofs Stock Units (CSUSs) or ca
CSUs are a measurement component equal to thedaket value of the Company's Class B common s@©8kJs have a one-year holding
period after which the recipient may redeem the £fld cash, or, if the holder has 100 or more CStisshares of the Company's Class B
common stock. Awards under the plan in 1999, 198B1997 were immaterial. The number of shares ofraon stock available under this
plan as of December 26, 1999, was 83,707 shares.

NOTE 7: EMPLOYEE RETIREMENT PLANS

The Company maintains several defined benefit pansians for the majority of its employees. Bersedite based on years of service and
average base compensation levels over a periodas§yPlan assets consist primarily of equity r@gebearing investments and real estate.
The Company's funding policy is to contribute arlyuaot less than the ERISA minimum funding starmt$amor more than the maximum
amount that can be deducted for federal incomgtagoses. Total expense for all these plans wa$$iilion in 1999, $11.9 million in
1998, and $14.1 million in 1997. These amountwidelthe Company's matching for the savings andstment (thrift) plan of $6.1 million in
1999, $6.1 million in 1998, and $5.8 million in IRIhe decrease in pension expense from 1997 1 is9%imarily due to the improvement
in the funded position of the Coors Retirement Riaer that period. In 1999, the funded positiothef Coors Retirement Plan continued to
improve, but periodic pension costs did not de@eagnificantly from 1998 because in November 1988 ACC board of directors approved
changes to one of the plans that were effective Dul999. The changes increased the projectedibehkgation at the effective date by
approximately $48 million. To offset the increasetie projected benefit obligation of the definewé&fit pension plan, the Company made a
$48 million contribution to the plan in January 299
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Note that the settlement rates shown in the tabléne following page were selected for use at titead each of the years shown. 1
Company's actuary calculates pension expense dyaaked on data available at the beginning of gaein, which includes the settlement
rate selected and disclosed at the end of thequsviear.

FOR THE YEARS ENDED

DE CEMBER 26, DECEMBER 27, DECEMBER 28,

COMPONENTS OF NET PERIODIC PENSION COST:

1999 1998

1997

(IN THOUSANDS)

Service cost-benefits earned during the year... $ 16,456 $ 14,449 $11,234
Interest cost on projected benefit

obligation..........cccoovveieiiiiines 38,673 33,205 32,730
Expected return on plan assets................. (52,173) (42,498) (36,176)
Amortization of prior service cost............. 4,161 2,274 2,274
Amortization of net transition amount. (1,690) (1,691) (1,690)
Recognized net actuarial loss (gain)........... 75 28 (112)

Net periodic pension cost................. $ 5,502 $ 5,767 $ 8,261

CHANGE IN PROJECTED BENEFIT OBLIGATION:

The changes in the benefit obligation and plantass®l the funded status of the pension planssai@laws:

AS OF

DECEMBER 26,

1999

DECEMBER 27,
1998

(IN THOUSANDS)

Projected benefit obligation at beginning of year.. ... $ 532,556 $465,229
SEIVICE COSt...uviiiiiiiiiiie e 16,456 14,449
INterest CoSt......coovvvvviviiiiiiiiieeeee 38,673 33,205
AMendmentS......cccoovvvveiinciie e 48,573 -
Actuarial (gain) l0SS......ccccveveeeeiiiiiieeeeee (63,326) 40,932
Benefits paid.....ccccccovviiiiiiiiiiieieeee. (24,504) (21,259)
Projected benefit obligation at end of year........ ... $ 548,428 $532,556
CHANGE IN PLAN ASSETS:
Fair value of assets at beginning of year......... . ... $ 480,000 $465,494
Actual return on plan assets......ccccccceeeeeee. L. 124,840 35,842
Employer contributions.........ccccoecveeevveeeee L 50,078 2,759
Benefits paid................ - (24,504) (21,259)
Expenses paid......cccccccvvviiiieieeiniieiieeeee (3,261) (2,836)
Fair value of plan assets at end of year.......... . ... $ 627,153 $480,000
Funded status--excess (shortfall)...................~ ... $ 78,725 $(52,556)
Unrecognized net actuarial (gain) loss.............. ... (105,473) 28,836
Unrecognized prior service cost............ S 58,715 14,303
Unrecognized net transition amount........cc....... . ... (728) (2,419)
Prepaid (accrued) benefit cost......c..cooeeeee.. L $ 31,239 $(11,836)
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1999 1998 1997

WEIGHTED AVERAGE ASSUMPTIONS AS OF YEAR-END:
Discount rate........cccoovvveeeeiiiieeeeeinen.

Rate of compensation increase......................

Expected return on plan assets.....................

......... 8.00% 7.00% 7.25%
......... 5.25% 4.50% 4.50%
......... 10.50% 10.50% 10.25%

NOTE 8: NON-PENSION POSTRETIREMENT BENEFITS

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

The obligation under these plans was determinettidéapplication of the terms of medical and lifsurance plans, together with relevant
actuarial assumptions and health care cost trdrd ranging ratably from 8.0% in 1999 to 5.25%@0& The discount rate used in
determining the accumulated postretirement bepéfigation was 8.00%, 7.00% and 7.25% at Decembet 299, December 27, 1998, and
December 28, 1997, respectively. In November 1883ACC board of directors approved changes toobtige plans. The changes were
effective July 1, 1999, and increased the accuredlpbstretirement benefit obligation at the effextiate by approximately $6.7 million.

The changes in the benefit obligation and plantassed the funded status of the postretirementfligii@n are as follows:

FOR THE YEARS ENDED

DE CEMBER 26, DECEMBER 27, DECEMBER 28,
1999 1998 1997

(IN THOUSANDS)
COMPONENTS OF NET PERIODIC POSTRETIREMENT
BENEFIT COST:
Service cost--benefits earned during the

YEAN ..ttt $1,404 $1,484 $1,408
Interest cost on projected benefit

obligation........ccccceeeveviiiiiiiiiens 5,112 4,707 4,775
Recognized net actuarial gain.................. (138) (207) (353)

Net periodic postretirement benefit
COSE. it $6,378 $5,984 $5,830
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AS OF

DECEMBER 26, DECEMBER 27,
1999 1998

(IN THOUSANDS)
CHANGE IN PROJECTED POSTRETIREMENT BENEFIT OBLIGATON:

Projected benefit obligation at beginning of year.. ... $ 72,122 $ 67,916
SEIVICE COSt...uuiiiiiiiiiiie e 1,404 1,484
INterest CoSt....oocvvvviiiiiiiiie e 5,112 4,707
AMendmentsS......ccccovvveeeinciiee e 554 -
Actuarial 10SS(gain).....coccvevvvivveeenicees (2,497) 1,504
Benefits paid.....ccccccvviiiiiiiiieieee. (4,295) (3,489)
Projected postretirement benefit obligation at en d of
VEAN it iiiie i eiee e $ 72,400 $ 72,122

CHANGE IN PLAN ASSETS:
Fair value of assets at beginning of year.......... . ... $ - $ -
Actual return on plan assets.........ccccoeeeeeee. L - -

Employer contributions.........ccccoeeveeeeneeeee Ll 4,295 3,489
Benefits paid.....cccccvvveveeieeeeiiiiiiiceee (4,295) (3,489)
Fair value of plan assets at end of year........ . ... $ - $ -
Funded status--shortfall...........ccooceveeeeee. L $(72,400) $(72,122)
Unrecognized net actuarial gain.........cccoeecce... L (7,958) (5,552)
Unrecognized prior service cost (benefit)......... . ... 242 (360)
Accrued postretirement benefits.......cccoceeeeeee. L (80,116) (78,034)
Less current portion........ccceeeevvcvieneenseees 4,295 3,565
Long-term postretirement benefits.............. ... $(75,821) $(74,469)

Assumed health care cost trend rates have a signifeffect on the amounts reported for the heath plans. A one-percentage-point change
in assumed health care cost trend rates would thaviollowing effects:

ONE-PERCENTAGE- ONE-PERCENTAGE-
POINT INCREASE  POINT DECREASE

(IN THOUSANDS)
Effect on total of service and interest cost compon ents... $ 535 $ (470)
Effect of postretirement benefit obligation........ ... $4,500 $(4,000)

NOTE 9: SPECIAL CHARGES (CREDITS)

The annual results for 1999 included a third quartetax net special charge of $5.7 million, whiebulted in after-tax expense of $0.10 per
basic and diluted share. The Company undertookuctsting part of its operations, which primarificluded a voluntary severance program
involving its engineering and construction workder Approximately 50 engineering and constructimpleyees accepted severance pack
under the voluntary program. Total severance alatie costs were approximately $3.7 million, whéck included in the Special charges on
the Company's accompanying Consolidated Stateméimsome. Of the total severance charge, appraeip&880,000 of these costs were
paid as of December 26,
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1999. Also included in the $5.7 million charge peoximately $2.0 million of special charges inadtto facilitate distributor network
improvements.

The annual results for 1998 included a third quatetax net special charge of $19.4 million, whiebulted in after-tax expense of $0.32 per
basic share ($0.31 per diluted share). This chiadeded a $17.2 million pretax charge for seveesaad related costs of restructuring the
Company's production operations. The severancs celstted to the restructuring were comprised sfscander a voluntary severance
program involving the Company's production workceplus severance costs incurred for a small nuwib&alaried employees.
Approximately 200 production employees accepte@isace packages under the voluntary program. Qbthéseverance charge,
approximately $14.9 million of these costs weredes of December 26, 1999. Also included in thedthuarter results was a $2.2 million
pretax charge for the impairment of certain longdi assets at one of the Company's distributorgbges Note 1).

The annual results for 1997 included a pretax petisl credit of $31.5 million, which resulted ifiea-tax income of $0.37 per basic share
($0.36 per diluted share). First quarter resulttuitied a $1.0 million pretax charge for Molson Gimbegal proceedings. Second quarter
results included a $71.5 million special credittiglg to a payment from Molson to settle legal dieg with the Company, less approximately
$2.2 million in related legal expenses. Also in $eeond quarter, CBC recorded a $22.4 million reseglated to the recoverability of its
investment in Jinro-Coors Brewing Company (JCBCIKofea (see Note 10), as well as a $14.4 millioargh related to CBC's brewery in
Zaragoza, Spain, (see Note 1) for the impairmeweaiin long-lived assets and goodwill and foresaxce costs for a limited work force
reduction.

NOTE 10: INVESTMENTS

Equity method investments: The Company has investsria affiliates that are accounted for usingealjaity method of accounting. These
investments aggregated $69.2 million and $62.3onilht December 26, 1999, and December 27, 199feotively. These investment
amounts are included in Other assets on the Congpaogompanying Consolidated Balance Sheets.

Summarized condensed balance sheet and incommstdtanformation for the Company's equity methogestments are as follows:

Summarized condensed balance sheets:

AS OF
DECEMBER 26, DECEMBER 27,
1999 1998
(IN THOUSANDS)
CUITeNnt @SSetS.....ccvvvevvveevieeiiieeiieeeee $99,539 $90,092
NON-current assetS......cocvveeevevveeeeeicceeee $84,945 $94,508
Current liabilities.........ccccoevvveeeveveeeeee. L $34,317 $55,312
Non-current liabilities..........ccccoevveeeeeeees. L $ 75 $ 123
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Summarized condensed statements of operations:

FOR THE YEARS ENDED

DECEMBER 26, DECEMBER 27, DECEMBER 28,

1999 1998 1997
(IN THOUSANDS)
Net Sales......uuvviiiiiieeeeeieieeecccciiis $449,238 $453,246 $372,479
Gross profit.......cccccceeeeeieeciveeccieeeennen. $116,970 $97,478 $ 39,459
Net inCOME.......coovreerieceeee e $ 68,375 $ 59,650 $ 22,384
Company's equity in operating income............... $ 36,958 $ 33,227 $ 15,893

The Company's share of operating income of thesecnasolidated affiliates is primarily included$ales and Cost of goods sold on the
Company's accompanying Consolidated Statementsofrie.

Coors Canada, Inc. (CClI), a subsidiary of ACC, fedna partnership, Coors Canada, with Molson, mearket and sell Coors products in
Canada. Coors Canada began operations Januar98.,a@Il and Molson have a 50.1% and 49.9% interespectively. CCI's investment in
the partnership is accounted for using the equithad of accounting due to Molson's participatiigipts in the partnership's business
operations. The partnership agreement has an inieferm and can be canceled at the electiontioéepartner. Under the partnership
agreement, Coors Canada is responsible for magk€tirors products in Canada, while the partnershipracts with Molson Canada for
brewing, distribution and sales of these brandar€&anada receives an amount from Molson Canatzrgléy equal to net sales revenue
generated from the Coors brands less productistrjlalition, sales and overhead costs related &ethales. During 1999, CCl received a
$21.0 million distribution from the partnership.salsee discussion in Note 13.

Owens-Brockway Glass Container, Inc. (Owens) an@€ ©Berate a joint venture partnership, the RockyiMain Bottle Company (RMBC),
to produce glass bottles at the CBC glass manufagtéacility. The partnership's initial term istilr2005 and can be extended for additional
two-year periods. RMBC has a contract to supply GBi®ttle requirements and Owens is the 100% peafesupplier of bottles to CBC for
bottle requirements not met by RMBC. In 1999, RM@@Gduced approximately 941 million bottles. CBCghases virtually all of the bottles
produced by RMBC.

Also under the agreement, CBC agreed to purchasearauml quantity of bottles from the joint ventusich represents a 2000 commitment
of approximately $86 million. The expenditures untiiés agreement in 1999, 1998 and 1997 were ajppaigly $69 million, $67 million an
$59 million, respectively.

In 1994, CBC and American National Can Company (A&med a 50/50 joint venture to produce beveres and ends at CBC
manufacturing facilities for sale to CBC and outsaistomers. The agreement has an initial termreva@rsyears and can be extended for two
additional three-year periods. The aggregate amumaidtto the joint venture for cans and ends in919998 and 1997 was approximately
$223 million, $231 million and $227 million, respieely. The estimated cost in 2000 under this agweg for cans and ends is $232 million.
Additionally, during 1999 CBC received a $7.5 naitlidistribution from this joint venture.

CBC is a limited partner in a partnership in whichubsidiary of ACX Technologies, Inc. (ACX) is theneral partner. The partnership owns,
develops, operates and sells certain real estat@opisly owned directly by CBC or ACC. Cash digftibns and income or losses are
allocated equally between the partners until CBsovers its investment. After CBC recovers its iriient, cash distributions are split 80%
the general partner and 20% to CBC, while incomlesses are allocated in such a manner to bring'€B&tnership interest to 20%. In late
1999, CBC recovered its investment.

Cost investments: CBC invested approximately $2Bamiin 1991 for a 33% interest in the Jinro-CoBrewing Company (JCBC), a joint
venture between CBC and Jinro Limited. CBC accalifde this
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investment under the cost basis of accounting,giliat CBC did not have the ability to exercisengigant influence over JCBC and that
CBC's investment in JCBC was considered tempoffdrig investment included a put option that was esed by CBC in December 1997.
The put option entitled CBC to require Jinro Linditghe 67% owner of JCBC) to purchase CBC's investm

Beginning in April 1997, Jinro Limited began atteing to restructure due to financial difficultiéBhe financial difficulties of JCBC and Jir
Limited called into question the recoverability@BC's investment in JCBC. Therefore, during thesdayuarter of 1997, CBC fully resen
for its investment in JCBC. This reserve was cfaexbias a Special charge in the accompanying Cfagetl Statements of Income.

When CBC exercised its put option in December 189@classified its investment in JCBC to a reabie from Jinro Limited. The receival
is secured by shares, which were later canceleésmibed below. Jinro Limited had until June 189ferform its obligation under the put
option. It did not perform.

In February 1999, Jinro Limited, which was opemtimder a composition plan approved by its creslitord a Korean court, announced a

to sell JCBC through an international bidding psscélhe Company submitted a bid for the purchad€BIC and was selected as the
preferred bidder. Subsequent to this selectionstipervising court and creditors of JCBC cancdiedatriginal auction and held a new one, in
which CBC did not participate. JCBC was sold toe@tal Brewery and the shares of the former ownergwanceled in November 1999.

In 1991, CBC entered into an agreement with Colomadseball Partnership 1993, Ltd. for an equityestment and multiyear signage and
advertising package. This commitment, totaling agjmnately $30 million, was finalized upon the awiaglof a National League baseball
franchise to Colorado in 1991. The initial investrnas a limited partner has been paid. The carmyabige of this investment approximates its
fair value at December 26, 1999, and December 298.1During 1998, the agreement was modified terakthe term and expand the
conditions of the multiyear signage and advertigiagkage.

The recognition of the liability under the multiyesagnage and advertising package began in 1995ttt opening of Coors Field(R). This
liability is included in the total advertising apdomotion commitment discussed in Note 14.

NOTE 11: STOCK ACTIVITY AND EARNINGS PER SHARE

Capital stock: Both classes of common stock hageséime rights and privileges, except for votingictvifwith certain limited exceptions) is
the sole right of the holder of Class A stock.
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Activity in the Company's Class A and Class B commtock, net of forfeitures, for each of the thyears ended December 26, 1999,

December 27, 1998, and December 28, 1997, is sumeddrelow:

Balances at December 29, 1996......................
Shares issued under stock plans....................

Purchases of stock..........cccuvvveveieeieeeennn.

Balances at December 28, 1997....................
Shares issued under stock plans....................

Purchases of stock.........ccccuvvveieieeeeeeennn.

Balances at December 27, 1998......................
Shares issued under stock plans....................

Purchases of stock.........ccccuvvveieieeeeeeennn.

Balances at December 26, 1999......................

COMMON STOCK

......... 1,260,000 36,662,404
......... —- 989,857
......... -~ (2,052,905)
......... 1,260,000 35,599,356
......... -~ 684,808
......... -~ (888,858)
......... 1,260,000 35,395,306
......... — 478,390
......... ~  (411,662)

At December 26, 1999, December 27, 1998, and Deee®) 1997, 25 million shares of $1 par valuegmrefd stock were authorized but

unissued.

The board of directors authorized the repurchasegld 999, 1998 and 1997 of up to $40 million egehar of ACC's outstanding Class B
common stock on the open market. During 1999, ¥®B1997, 232,300 shares, 766,200 shares and 96sh&ees, respectively, were
repurchased for approximately $12.2 million, $2#iflion and $24.9 million, respectively, under tisiock repurchase program. In November
1999, the board of directors extended the prognmaanaaithorized the repurchase during 2000 of upt€rillion of stock.

Earnings per share: Basic and diluted net income@amon share were arrived at using the calculatautlined below:

DE

Net income available to common shareholders....

Weighted-average shares for basic EPS..........
Effect of dilutive securities:
Stock options........coocvvveiiiiiiieeene
Contingent shares not included in shares
outstanding for basic EPS.................

Weighted-average shares for diluted EPS........

BasSiC EPS.......ooooviiiiiiiiiiiiiiieen

Diluted EPS......oovvvieieieiiiiiis

FOR THE YEARS ENDED

CEMBER 26, DECEMBER 27, DECEMBER 28,
1999 1998 1997

(IN THOUSANDS, EXCEPT PER SHARE DATA)
$92,284 $67,784 $82,260

36,729 36,312 37,218
640 1,077 751
88 126 87
;;-257 -“;3—;,515 ------ 38,056

The dilutive effects of stock options were arrivay applying the treasury stock method, assuttiagCompany was to repurchase common

shares with the proceeds from stock option exescise
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NOTE 12: OTHER COMPREHENSIVE INCOME

FOREI GN UNREALIZED ACCUMULATED
CURREN CY  GAIN ON AVAILABLE- OTHER
TRANSLA TION FOR-SALE SECURITIES COMPREHENSIVE
ADJUSTM ENTS  AND DERIVATIVES INCOME
(IN THOUSANDS)

Balances, December 29, 1996............... $20 90 $ - $ 2,090

Current period change..................... (5,8 86) - (5,886)

Balances, December 28, 1997............... 3,7 96) - (3,796)

Current period change.................... 1,4 30 440 1,870

Balances, December 27, 1998............... 2,3 66) 440 (1,926)

Current period change..................... 3,5 19) 6,438 2,919

Balances, December 26, 1999............... $(5,8 85) $6,878 $ 993

TAX

PRE-TAX  (EXPENSE) NET-OF-TAX
GAIN (LOSS) BENEFIT GAIN (LOSS)

1999:
Foreign currency translation adjustments........... $(5,745) $2,226 $(3,519)
Unrealized gain on available-for-sale securities

and derivatives..........cccooeveeeeiiiieeennn 10,511 (4,073) 6,438
Other comprehensive income............ccccccueee.n. $ 4,766 $(1,847) $2,919
1998:
Foreign currency translation adjustments........... $2,344 $ (914) $1,430
Unrealized gain on available-for-sale securities

and derivatives............oooecvvvvviieeeennn. 721 (281) 440
Other comprehensive incOMe............ccccecueeenn. $ 3,065 $(1,195) $1,870
1997:
Foreign currency translation adjustments........... $(9,942) $4,056 $(5,886)

Unrealized gain on available-for-sale securities
and derivatives..........ccccoccvveeeinineeennn - - -

Other comprehensive (loss) income.................. $(9,942) $4,056 $(5,886)
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NOTE 13: SEGMENT AND GEOGRAPHIC INFORMATION

The Company has one reporting segment relatinge@ontinuing operations of producing and markethait-based beverages. The
Company's operations are conducted in the UnitatbStthe country of domicile, and several foraigantries, none of which are individue
significant to the Company's overall operationse Tiet revenues from external customers, operaticge and pretax income attributable to
the United States and all foreign countries forytears ended December 26, 1999, December 27, a888)ecember 28, 1997, are as follc

1999 1998 1997

(IN THOUSANDS)
United States:

NEt reVENUES.......ovveereeeieieeesiee e ... $2,007,560 $1,864,745 $1,780,613
Operating iNCOMEe...........ccooueeviiiraiiinans ... $ 133172 $ 93,259 $ 66,708
Pre-tax income.........cccccceeviieiiinennnnn. ... $ 171,756 $ 110,627 $ 66,363
Foreign countries:

NEt rEeVENUES.......ovveeeeeeiieieee e ... $ 49,086 $ 34,788 $ 40,691
Operating iNCOMEe..........ccooueeviuiraiiinans ... $ 8811 $ 10,560 $ 80,685
Pre-tax income.........cccccceeviieiiinennnnn. ... $(21,089) $ 473 $ 80,530

Included in 1999 and 1998 foreign revenues areimgsrirom CCl, the Company's investment accountedising the equity method of
accounting (see Note 10). In 1997, prior to thenation of CClI, foreign revenues include Canadiaralties earned under a licensing
agreement. The Puerto Rico and Caribbean openasuts are included in the U.S. operating redaltshe years December 29, 1999,
December 27, 1998 and December 28, 1997.

The net long-lived assets located in the UnitedeStand all foreign countries as of December 28918nd December 27, 1998, are as
follows:

1999 1998
(IN THOUSANDS)
United StatesS....ccoovvcvvieieieveieeeee $705,062 $702,923
Foreign countrieS........ccccovvvvvccvvvvveeeees 8,939 11,518
Totaleiiiiieeeeeee $714,001 $714,441

The total export sales (in thousands) during 19998 and 1997 were $178,249, $152,353 and $125:868¢ctively.
NOTE 14: COMMITMENTS AND CONTINGENCIES

Insurance: It is the Company's policy to act asliissurer for certain insurable risks consistprgmarily of employee health insurance
programs, workers' compensation and general liglubntract deductibles. During 1999, the Compaily finsured future risks for long-term
disability, and, in most states, workers' compéaasabut maintains a self-insured position for wen®k compensation for certain self-insured
states and for claims incurred prior to the inaaptf the insurance coverage in Colorado in 1997.

In 1991, the Company became aware that Mutual Rdriéf Insurance Company (MBLIC) had been placeder the control of the State of
New Jersey. The Company is a holder of severaiigarance policies and annuities through MBLICJliy 1999, Anchor National, a S
America Company, bought out MBLIC. The cash sureznglue was transferred to Anchor National. Thghcaurrender value under these
policies is approximately $7.1 million. Policyhotdéhave been notified that all claims, benefits anduity
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payments will continue to be paid in full. Anchoafibnal has been issuing new insurance certificadesell as procedures for policyholders
to redeem the full value of their policies for cash

Letters of credit: As of December 26, 1999, the @any had approximately $22.1 million outstandindgeitters of credit with certain financi
institutions. These letters generally expire withtxmonths from the dates of issuance, with expinadates ranging from March 2000 to
October 2000. These letters of credit are beingtagied as security for performance on certainranste policies, operations of underground
storage tanks, as parent guarantees for bank figaaad overdraft protection of a foreign subsigiand payments of liquor and duty taxes
and energy billings.

Power supplies: In 1995, Coors Energy Company (CBGubsidiary of CBC, sold a portion of its casderves to Bowie Resources Ltd.
(Bowie). CEC also entered into a 10-year agreeruweptirchase 100% of the brewery's coal requirenfeoits Bowie. The coal then is sold to
Trigen-Nations Energy Corporation, L.L.L.P. (Trigen

In September 1995, CBC concluded the sale of igep@lant and support facilities to Trigen. In agmjtion with this sale, CBC agreed to
purchase the electricity and steam needed to @ptratorewery's Golden facilities through 2020. GBidancial commitment under this
agreement is divided between a fixed, non-canceledst of approximately $13.3 million for 2000, etiadjusts annually for inflation, and a
variable cost, which is generally based on fuet aosl CBC's electricity and steam use.

Supply contracts: The Company has various long-wmply contracts with unaffiliated third partiesgurchase materials used in production
and packaging, such as starch, cans and glassupipéy contracts provide for the Company to puret@stain minimum levels of materials
for terms extending from five to 12 years. The appnate future purchase commitments under all e$é¢hthird-party supply contracts are as
follows:

FISCAL YEAR AMOUNT
(IN THOUSANDS)
$142,000
142,000
94,000

The Company's total purchases (in thousands) uhdee contracts in fiscal year 1999, 1998 and 18%@ approximately $108,900, $95,600
and $84,900, respectively.

ACX: At the end of 1992, the Company distributedt$osshareholders the common stock of ACX. ACX faased in 1992 to own the
ceramics, aluminum, packaging and technology-bdsgdlopment businesses which were then owned by. ACBecember 1999, ACX
spun off the ceramics business into a separate aoymEcoorsTek. William K. Coors and Peter H. Camestrustees of one or more family
trusts that collectively own all of ACC's votingsk, approximately 47% of Class B common stockraximately 46% of ACX's common
stock and approximately 45% of CoorsTek commonkstd€C, ACX and CoorsTek or their subsidiaries heggain business relationships
and have engaged, or proposed to engage, in cadasactions with one another, as described below.

CBC currently has a packaging supply agreementavghbsidiary of ACX under which CBC purchase®hits paperboard (including
composite packages, labels and certain can wrapfdris contract expires in
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2002. Also, since late 1994, ANC, the purchasingnadpr the joint venture between ANC and CBC, tiafered limited quantities of can, €
and tab stock from an entity that was formerly bsstiary of ACX. CBC also had an agreement to pasetrefined corn starch annually from
an ACX subsidiary. In February 1999, ACX sold tlssets of the subsidiary, which was party to theebtagreement, to an unaffiliated third
party, who was assigned the starch supply agreei@&a's total purchases under the packaging agmrtem&999 were approximately $107
million. Purchases from the related party in 20@6ear the packaging agreement are estimated togpexamately $106 million.

Advertising and promotions: The Company's total sotments for advertising and promotions at sporémnas, stadiums and other venues
events are approximately $182.7 million over thet méght years.

Environmental: The City and County of Denver; Wadtnagement of Colorado, Inc.; and Chemical Wastaddement, Inc. brought
litigation in 1991 in U.S. District Court againsiet Company and 37 other "potentially responsibiéigsl to determine the allocation of costs
of Lowry site remediation. In 1993, the Court ap® a settlement agreement between the Companthamdaintiffs, resolving the
Company's liabilities for the site. The Companyesgk to initial payments based on an assumed preakrmt of $120 million in total site
remediation costs. Further, the Company agreedya@specified share of costs if total remediatiosts exceeded this amount. The Comj
remitted its agreed share of $30 million, basethers120 million assumption, to a trust for paymefrgite remediation, operating and
maintenance costs.

The City and County of Denver; Waste Managemei@albrado, Inc.; and Chemical Waste Management,dreexpected to implement site
remediation. Chemical Waste Management's projessts to meet the remediation objectives and rements are currently below the $120
million assumption used for ACC's settlement. Tlenpany has no reason to believe that total remediabsts will result in additional
liability to the Company.

Litigation: The Company also is named as defenghawarious actions and proceedings arising in thrmal course of business. In all of these
cases, the Company is denying the allegationssanigiorously defending itself against them andsame instances, has filed counterclaims.
Although the eventual outcome of the various latest@nnot be predicted, it is management's opithianthese suits will not result in
liabilities that would materially affect the Compéfinancial position or results of operations.

Restructuring: At December 26, 1999, the Comparyeh@2.7 million liability related to personnel acals as a result of a restructuring of
operations that occurred in 1993. These accrukter® obligations under deferred compensatioangements and postretirement benefits
other than pensions. For the restructuring liabgiincurred during 1999 and 1998, see discusgibiot 9.

Labor: Approximately 7% of the Company's work forlmeated principally at the Memphis brewing andkzaing facility, is represented b
labor union with whom the Company engages in ctledargaining. A labor contract prohibiting se&took effect in early 1997 and
extends to 2001.

Year 2000 (unaudited): The "Year 2000" issue abesuse some computers, software and other equifpmetrded programming code in
which calendar year data were abbreviated to embydigits. As a result of this design decision, samhthese systems may have failed to
operate or failed to produce correct results if"\@@s interpreted to mean 1900 rather than 2000C &€tablished processes for evaluating
and managing the risks and costs associated véthéfar 2000 issue. The Company did not experiengarejor difficulties or any
significant interruptions to its business during thansition to the Year 2000.
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NOTE 15: QUARTERLY FINANCIAL INFORMATION (UNAUDITED )
The following summarizes selected quarterly finahitiformation for each of the two years in theipgrended December 26, 1999.

In the third quarters of 1999 and 1998, certaimstdjents were made which were not of a normal aadrring nature. As described in Not
income in 1999 was decreased by a special pretagelof $5.7 million, or $0.10 per basic shareX8Ger diluted share) after tax, and
income in 1998 was decreased by a special pretagelof $19.4 million, or $0.32 per basic share3$®@er diluted share) after tax. Refer to
Note 9 for a further discussion of special chalgesdits).

ADOLPH COORS COMPANY AND SUBSIDIARIES
QUARTERLY FINANCIAL INFORMATION (UNAUDITED)

FIRST SECOND THIRD FOURTH YEAR
(IN THOUSANDS, EXCEPT PER SHARE DATA)

1999
Net sales.......ccccvvvvieeieieneenenn. $439,8 62 $575,568 $544,025 $497,191 $2,056,646
Gross profit........cceeeereerieennns $167,4 80 $260,348 $223,487 $189,366 $ 840,681
Netincome...........ccoeeeveivvvnnnnens $11,9 82 $46,231 $21,836 $12,235 $ 92,284
Net income per common share--basic....... $ 0. 33 $ 126 $ 059 $ 033 $ 251
Net income per common share--diluted..... $ O 32 $ 123 $ 058 $ 033 $ 246
1998
Net sales.......ccocvvvvvevieieneenennn. $414,1 45 $541,944 $499,360 $444,084 $1,899,533
Gross pProfit.....ccceeeeeeiieeeennns $151,8 16 $232,156 $189,367 $165,501 $ 738,840
Netincome.......ccccvevvenveneennen. $ 97 86 $39,538 $ 9,081 $ 9,379 $ 67,784
Net income per common share--basic....... $ 0. 27 $ 109 $ 025 $ 026 $ 1.87
Net income per common share--diluted..... $ O 26 $ 106 $ 024 $ 025 $ 181
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