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Item 1.01 Entry into a Material Definitive Agreement.

On June 18, 2014, Molson Coors Brewing Company“‘@wnpany”) entered into a Credit Agreement (theedit Agreement”) by and
among the Company, Molson Canada 2005 (“MC 2008blson Coors International LP (“MCI LP”), Molson Gs Canada Inc. (“MCCI”)
and Molson Coors Brewing Company (UK) Limited (“MCBJK"), the Lenders party thereto, Deutsche Bank¥&w York Branch, as
Administrative Agent and an Issuing Bank, DeutsBaek AG, Canada Branch, as Canadian Administraiiyent and Bank of America,
N.A., as an Issuing Bank. MC 2005, MCI LP, MCCI afi@BC UK are referred to as tlI‘Borrowing Subsidiaries.” Pursuant to the Credit
Agreement, the Company guaranteed all obligatidnseoBorrowing Subsidiaries owing under the Crédjteement. The Credit Agreement
replaces the $400,000,000 Credit Agreement, dated April 11, 2011 (as amended, the “Existing 2Ck#&dit Agreement”) and the
$550,000,000 Credit Agreement, dated as of Aprd(®B,2, as amended (the “Existing 2012 Credit Ageai).

The Credit Agreement provides for (i) a five-yeavalving credit facility of $750,000,000 and (iijet right of the Borrower to request an
increase in the credit facility by an amount notxaceed the sum of (A) $250,000,000 and (B) suclitiadal amounts as would not cause the
Company’s leverage ratio to exceed 3.50:1.00 orodgema basis after giving effect to such increthse is not committed by any lender.
Unless terminated earlier, the Credit Agreemenitwdture on June 18, 2019, and the principal amoutstanding thereunder, together with
all accrued unpaid interest and other amounts div@eunder, if any, will be payable in full on suddte.

Loans under the Credit Agreement will bear interasthe Companyg option, at a variable rate (a) for U.S. dollanalrinated loans, based
LIBOR or a base rate that is based on the higHggtthhe U.S. prime rate, (ii) the federal fundde plus 0.5% and (iii) the LIBOR rate for ¢
month plus 1% and, in the case of LIBOR loans, pluspplicable margin depending on the Debt Rdqtisglefined in the Credit Agreemel
(b) for Canadian dollar denominated loans, baseithemgreater of (i) the Canadian prime rate andhi{@ CDOR Rate (as defined in the Credit
Agreement) plus 0.5%, (c) for Canadian dollar deimaited bills of exchange, based on an applicablgim&ased on the Debt Rating and
(d) for Sterling or Euro denominated loans, basedIBOR plus an applicable margin based on the [Relting. The applicable margin
ranges, in the case of LIBOR loans, from 0.875%.09% per annum, depending upon the Debt Ratinth Wépect to loans accruing intei
based on a base rate, interest payments are duertyum arrears on the last day of each fiscalrtgr. With respect to loans accruing inte
based on LIBOR, interest payments are due oreftady of the applicable interest period, orudtsinterest period is greater than three
months, the last day of each such three-month ghefiio the case of a payment default, the otherajgdicable interest rate may be raised
2.00% per annum on all overdue amounts. The Compihgay each lender under the Credit Agreemetwramitment fee, which will
accrue in an amount that ranges between 0.10%.8086per annum, depending upon the Debt Ratinghtodaily average undrawn
commitment of such lender until such commitmentiaates.

Letters of credit under the Credit Agreement wélibsued by the Administrative Agent, an IssuingiBar such other lender as agreed to by
the parties in an aggregate face amount up to 820MO00.

The Credit Agreement contains customary eventef#udt and specified representations and warraatidscovenants, including, among
other things, covenants that restrict the abilitthe Company and its subsidiaries to incur cergalditional priority indebtedness, create or
permit liens on assets, or engage in mergers @uatioiations. The Credit Agreement also requires@bmpany to maintain a maximum
leverage ratio of not greater than 3.50:1.00 ghefast day of any fiscal quarter.

If an event of default under the Credit Agreemdratiisoccur and be continuing, the commitments thieder may be terminated and the
principal amount outstanding thereunder, togeth#r all accrued unpaid interest and other amouwesdothereunder, may be declared
immediately due and payable.

The obligations under the Credit Agreement are génmsecured obligations of the Company and thed®ong Subsidiaries. In connection
with the Credit Agreement, the Company, and cerdits subsidiaries entered into a Subsidiary Gotae Agreement, dated June 18, 2014
(the “Subsidiary Guarantee Agreement”), pursuamthah certain subsidiaries agreed to guaranteegplyment when and as due of the
obligations of the Company and/or certain Borrowhsidiaries under the Credit Agreement.




The foregoing description of the material termshef Credit Agreement and the Subsidiary Guarantgedment is qualified by reference to
the Credit Agreement and the Subsidiary Guarantgedment, respectively, copies of which are attédtezeto as Exhibits 10.1 and 10.2
incorporated by reference herein.

Item 1.02 Termination of Material Definitive Agreement.

Existing 2011 Credit Agreement

On June 18, 2014, the Company terminated the Bgi2011 Credit Agreement. The Existing 2011 CrAditeement was scheduled to expire
on April 10, 2015. However, the Existing 2011 Grédyreement was terminated in connection with as@ condition of entering into the
Credit Agreement. The Company did not incur anyye@rmination penalty in connection with such teration.

A description of the Existing 2011 Credit Agreemisnincluded in the Company’s Form 8-K filed on A@8, 2011 and is incorporated by
reference herein.

Existing 2012 Credit Agreement

On June 18, 2014, the Company terminated the Bgi@012 Credit Agreement. The Existing 2012 CrAditeement was scheduled to expire
on April 3, 2016. However, the Existing 2012 Crefifreement was terminated in connection with and esndition of entering into the
Credit Agreement. The Company did not incur anyye@rmination penalty in connection with such teration.

A description of the Existing 2012 Credit Agreemiznincluded in the Company’s Form 8-K filed on A, 2012 and is incorporated by
reference herein.

Item 2.03 Creation of a Direct Financial Obligationor an Obligation under an Off-Balance Sheet Arrangment of a Registrant.
The information set forth under Item 1.01 aboviedseby incorporated by reference in this Iltem 2.03.
Item 8.01 Other Events

In connection with the entry into the Credit Agressth on June 18, 2014 the Company reduced thekieexisting commercial paper
program from a maximum aggregate amount outstaratiagy time of up to $950 million to $750 million.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number Description

10.1 Credit Agreement, dated as of June 18, 2014, byaamwhg Molson Coors Brewing Company, Molson Coaesaing

Company (UK) Limited, Molson Canada 2005, Molsorof3oCanada Inc. and Molson Coors Internationalth® | enders
party thereto, Deutsche Bank AG New York BranchAdministrative Agent and an Issuing Bank, DeutsBhek AG,
Canada Branch, as Canadian Administrative Agemt,Bank of America, N.A., as an Issuing Ba

10.2 Subsidiary Guarantee Agreement, dated as of Jun2018, among Molson Coors Brewing Company, MolSoors
International LP, Coors Brewing Company, CBC Hold¢d>, CBC Holdco 2 LLC, MC Holding Company LLC,
Newco3, Inc., Molson Coors Holdco Inc., Molson Co@apital Finance ULC, Molson Coors Internationah&ral, ULC
Coors International Holdco, ULC, Molson Coors CalldgLC, Molson Coors Canada Holdco, ULC, Mol
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Holdco, ULC, 3230600 Nova Scotia Company ULC, Mal§€anada 2005, Molson Coors Canada Inc., Molson Malson
Coors Brewing Company (UK) Limited, Molson Coorsléings Limited, Golden Acquisition, Molson CoorsKWHoldings
LLP, and Deutsche Bank AG New York Branch, as Adstrative Agent
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf
the undersigned hereunto duly authorized.

Date: June 19, 2014
MOLSON COORS BREWING COMPANY
/s/ Samuel D. Walke

By: Samuel D. Walke
Chief People and Legal Offic
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Credit Agreement, dated as of June 18, 2014, byaamazhg Molson Coors Brewing Company, Molson Coaesaing
Company (UK) Limited, Molson Canada 2005, Molsorof3oCanada Inc. and Molson Coors Internationalth® Lenders
party thereto, Deutsche Bank AG New York BranchAdsmiinistrative Agent and an Issuing Bank, DeutsBhak AG,
Canada Branch, as Canadian Administrative Agemt,Bank of America, N.A., as an Issuing Ba

Subsidiary Guarantee Agreement, dated as of Jun201&, among Molson Coors Brewing Company, MolSoors
International LP, Coors Brewing Company, CBC Hold¢&>, CBC Holdco 2 LLC, MC Holding Company LLC,
Newco3, Inc., Molson Coors Holdco Inc., Molson CGo@apital Finance ULC, Molson Coors Internationah&ral, ULC
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Brewing Company (UK) Limited, Molson Coors Holdinlgsnited, Golden Acquisition, Molson Coors (UK) Hidhgs LLP.
and Deutsche Bank AG New York Branch, as AdministeaAgent.
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Exhibit 10.1

EXECUTION VERSION

$750,000,000
CREDIT AGREEMENT
Dated June 18, 2014
Among
MOLSON COORS BREWING COMPANY
THE BORROWING SUBSIDIARIES PARTY HERETO
THE LENDERS PARTY HERETO

DEUTSCHE BANK AG NEW YORK BRANCH
As Administrative Agent and a US Issuing Bank

DEUTSCHE BANK AG, CANADA BRANCH
As Canadian Administrative Agent

BANK OF AMERICA, N.A.
As a US Issuing Bank

DEUTSCHE BANK SECURITIES INC. , MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
SECURITIES LLC
As Joint Lead Arrangers and Joint Bookrunners

and
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED and

UBS SECURITIES LLC
As Co-Syndication Agents

andUBS
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CREDIT AGREEMENT dated as of June 18, 2014 amond-BON COORS BREWING COMPANY, a Delaware corporation;
MOLSON COORS BREWING COMPANY (UK) LIMITED, MOLSON BNADA 2005, MOLSON COORS CANADA INC. and MOLSO
COORS INTERNATIONAL LP, each a subsidiary of then@fmany; the LENDERS party hereto; DEUTSCHE BANK AGW YORK
BRANCH, as Administrative Agent and an Issuing BaDEUTSCHE BANK AG, CANADA BRANCH, as Canadian Adnistrative Agent;
and BANK OF AMERICA, N.A. as an Issuing Bank.

The Borrowers have requested that the Lenderslisstabe credit facility provided for herein in aggregate initial principal amount
of US$750,000,000. The proceeds of the Loans dAdBawings made hereunder will be used to provideking capital from time to time
for the Borrowers and their Subsidiaries and feirtbther general corporate purposes (includinthavit limitation, capital expenditures,
investments, refinancings, restricted paymentssiwagle repurchases) of the Company and the Subsgliarhe Lenders are willing to
establish such credit facility upon the terms amlgject to the conditions set forth herein. Accogly, the parties hereto agree as follows:

ARTICLE |
Definitions

SECTION 1.01. Defined Terms As used in this Agreement, the following ternasdthe meanings specified below:

“ 2012 Senior Notesmeans each of the senior unsecured notes issufetiCompany on May 3, 2012, as amended, resaatetd
supplemented from time to time.

“ ABR,” when used in reference to any Loan or Borrowinfgreeto whether such Loan, or the Loans comprisinth Borrowing, ai
bearing interest at a rate determined by referemtiee Alternate Base Rate.

“ Adjusted LIBO Rat&means, with respect to any Eurocurrency Borroworgany Interest Period, an interest rate per emnu
(rounded upwards, if necessary, to the next 1/1004 equal to (a) the LIBO Rate for such Intefstiod divided by (b) 1.00 minus the
Statutory Reserves (other than reserves to theesteered by Section 2.20) applicable to such &uwmency Borrowing.

“ Adjusted Global Tranche Percentameans any Lender’s Global Tranche Percentagestatjuo exclude from the calculation
thereof the Commitment of any Defaulting Lenddrthe Commitments have terminated, the Adjustedh@lldranche Percentages shall be
determined based upon the Commitments most recenglffect, giving effect to any assignments andryg Lender’s status as a Defaulting
Lender at the time of determination.

“ Adjusted Tranche Percentafjeneans an Adjusted Global Tranche Percentage éwdmsted US/UK Tranche Percentage, as
applicable.

“ Adjusted US/UK Tranche Percentdgmeans any Lender's US/UK Tranche Percentage ttjus exclude from the calculation
thereof the Commitment of any Defaulting Lenddrthe Commitments have terminated, the AdjustedJ¥SIranche Percentages shall be
determined based upon the Commitments most recenglfect, giving effect to any assignments andry Lender’s status as a Defaulting
Lender at the time of determination.




“ Administrative Ageritmeans Deutsche Bank AG New York Branch, in itgamity as administrative agent for the Lenders
hereunder, or any successor administrative aggilsied in accordance with Article 1X.

“ Administrative Questionnairemeans an Administrative Questionnaire in a foupm@ied by the Administrative Agent.

“ Affiliate " means, with respect to a specified Person, an®beson that directly, or indirectly through onenmre intermediaries,
Controls or is Controlled by or is under common €olnwith the Person specified.

“ Agents’ means, collectively, the Administrative Agent atheé Canadian Administrative Agent.

“ Alternate Base Ratemeans, for any day, a rate per annum equal thigiteest of (a) the Prime Rate in effect on suchatad
(b) the Federal Funds Effective Rate in effectwchsday plus 1/2 of 1% and (c) the Adjusted LIBQeRfar a Eurocurrency Loan with a one
month Interest Period commencing on such day (suéh day is not a Business Day, the immediatedgquting Business Day) plus 1%. Any
change in the Alternate Base Rate due to a chantpe iPrime Rate or the Federal Funds Effective Raall be effective from and including
the effective date of such change in the Prime Batke Federal Funds Effective Rate, respectively.

“ Alternative Currency means any currency other than US Dollars.

“ Applicable Agent means (a) with respect to (i) a Loan to or Borirggwby the Company, a US Borrowing Subsidiary ia
Borrowing Subsidiary, (ii) a Letter of Credit issufor the account of the Company or a US Borrovwsodsidiary or (iii) any payment
hereunder that does not relate to a particular lavdorrowing, the Administrative Agent and (b) itespect to (i) a Loan to or Borrowing
by a Canadian Borrowing Subsidiary, (ii) a B/A i) @ Letter of Credit issued for the account d€anadian Borrowing Subsidiary, the
Canadian Administrative Agent.

“ Applicable Canadian Pension Legislatibmeans, at any time, any Canadian pension legslalhen applicable to any Canadian
Borrowing Subsidiary, including all regulations redtiereunder, and all rules, regulations, rulings iaterpretations made or issued by any
Governmental Authority having or asserting jurisidic in respect thereof, excluding, all such legfisin, rules, regulations, rulings and
interpretations applicable to the Canada Pensian,Bhe Quebec Pension Plan and any other sinddargstablished and maintained by any
Governmental Authority.

“ Applicable Creditor’ has the meaning set forth in Section 10.14(b).

“ Applicable Raté means, for any day, with respect to any Euroqwaye_oan or B/A Drawing, or with respect to the Guoitment
Fees, as the case may be, the applicable ratepemaset forth below under the caption “Eurocuryesied B/A Drawing Rate,”
“Commitment Fee Rate” or “Letter of Credit Part&ijpn Fee Rate,” as the case may be, based upoatihgs by S&P, Moody’s and Fitch,
respectively, applicable on such date to the Iridlelst on such date:




Eurocurrency

and Letter of Credit

Index Debt Ratings B/A Drawing Commitment Participation
(S&P, Moody'’s or Fitch) Rate Fee Rate Fee Rate
Rating Level 1

BBB+ / Baal / BBB+ or abov 0.87% 0.10(% 0.77%%
Rating Level 2

BBB / Baa2 / BBE 1.12%% 0.125% 1.00(%
Rating Level 3

BBB- / Baa3 / BBI- 1.37%% 0.175% 1.20(%
Rating Level 4

BB+ /Bal/ BB+ 1.87%% 0.22%% 1.65(%
Rating Level 5

BB / Ba2 / BB or belov 2.00(% 0.30(% 1.70(%

For purposes of the foregoing, (a) if any of Mo@\8&P or Fitch shall not have in effect a ratingthe Index Debt (other than by
reason of the circumstances referred to in theskastence of this definition), then such ratingregeshall be deemed to have established a
rating in Rating Level 5; (b) (x) if at least twbthe Index Debt ratings from each of Moody’s, S&®l Fitch are in the same Category, then
the pricing will be based on such Rating Level; &)df the three Index Debt ratings from each afddy’s, S&P and Fitch are each in
different Rating Levels, then the applicable Ratiegel shall be the middle Rating Level of the theeich Rating Levels; and (c) if the ratii
established by any of Moody’s, S&P or Fitch for thdex Debt shall be changed (other than as atrekalchange in the rating system of
such rating agency), such change shall be effeasvef the date on which it is first announcedHh®ydpplicable rating agency, irrespective of
when notice of such change shall have been furdiblgehe Company to the Administrative Agent argl ltenders pursuant to Section 5.01
(f) hereof or otherwise. Each change in the A@tille Rate shall apply during the period commenoimghe effective date of such change
ending on the date immediately preceding the effectate of the next such change. If the ratirgjesy of Moody’s, S&P or Fitch shall
change, or if any such rating agency shall ceabe fa the business of rating corporate debt otitiga, or if any such rating agency shall not
have in effect a rating for the Index Debt notwitimgling the Company’s good faith efforts to causghsa rating to be in effect, the Company
and the Lenders shall negotiate in good faith terarthis definition to reflect such changed raiggtem or the unavailability of ratings from
such rating agency and, pending the effectiventasysuch amendment, the Applicable Rate shadldtermined by reference to the ratin
the other rating agencies or, if there shall bsunth rating, the applicable ratings of Moody’s, S&HFitch most recently in effect.

“ Arrangers” means Deutsche Bank Securities Inc., Merrill LynBierce, Fenner & Smith Incorporated and UBS Bigesi LLC
each in its capacity as a joint lead arranger aimd pookrunner for the revolving credit facilityidenced by this Agreement.

“ Assignment and Assumptibmeans an Assignment and Assumption entered it lbender and an assignee (with the consent of
any party whose consent is required by Sectiond)Pahd accepted by the Administrative Agent, mfibrm of Exhibit C or any other form
approved by the Administrative Agent.

“ Attributable Debt’ means, with respect to any Sale-Leaseback Tréinsathe present value (discounted at the ratéostt or
implicit in the terms of the lease included in s&dle-Leaseback Transaction) of the total obligatiof the lessee for rental payments (other
than amounts required to be paid on account oktaraintenance, repairs, insurance, assessmalitiesyoperating and labor costs
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and other items which do not constitute paymentgfoperty rights) during the remaining term of tease included in such Sale-Leaseback
Transaction (including any period for which suchse has been extended). In the case of any ldask is terminable by the lessee upon the
payment of a penalty, the Attributable Debt shaltthe lesser of the Attributable Debt determinesiagng termination upon the first date
such lease may be terminated (in which case théiatable Debt shall also include the amount offibealty, but no rent shall be considered
as required to be paid under such lease subsetutm first date upon which it may be so termidate the Attributable Debt determined
assuming no such termination.

“ B/A” means a bill of exchange, including a depositaityissued in accordance with the Depository Bdted Notes Act (Canada),
denominated in Canadian Dollars, drawn by a Cama8i@arowing Subsidiary and accepted by a Globah@ha Lender in accordance with
the terms of this Agreement.

“ B/A Drawing” means B/As accepted and purchased on the samedtas to which a single Contract Period isfiacefincluding
any B/A Equivalent Loans made on the same dateaarid which a single Contract Period is in effect.

“ B/A Equivalent Loalfiis defined in Section 2.05(k).

“ Bank Levy’ means any amount payable by any Lender, Agesitjrig Bank or any of its Affiliates in relation ta) the UK bank
levy as set out in the Finance Act 2011, (b) trenEh taxe bancaire de risque systémique as sat Auticle 235 ter ZE of the French Code
Général des imp6ts, (c) the German bank levy aswgeh the German Restructuring Fund Act 20Re6trukturierungsfondsgesét@as
amended), (d) the Dutch bankenbelasting as séhadlbé bank levy act (Wet bankenbelasting), (e)3hedish bank levy as set out in the
Swedish Act on State Support to Credit InstitutiBw. lag (2008:814)leg om statligt stod till kreditinstity) and (f) any other Tax of a
similar nature imposed in any jurisdiction in a g&ncontext or for a similar reason, provided tte entirety of this definition shall be
construed solely by reference to law and practennre onerous than as it stood as at the datésofAgreement.

“ Board” means the Board of Governors of the Federal Res8ystem of the United States of America.
“ Borrower” means the Company or any Borrowing Subsidiary.

“ Borrowing” means Loans of the same Class and Type, madeerted or continued on the same date and, in the ch
Eurocurrency Loans, as to which a single Interesiod is in effect.

“ Borrowing Minimuni means (a) in the case of a Borrowing denominatddS Dollars, $5,000,000, (b) in the case of arBwing
denominated in Canadian Dollars, Cdn.$5,000,0Q0n(the case of a Borrowing denominated in Stgrl€5,000,000 and (d) in the case of a
Borrowing denominated in Euro, €5,000,000.

“ Borrowing Multiple” means (a) in the case of a Borrowing denominatadS Dollars, $1,000,000, (b) in the case of arBwing
denominated in Canadian Dollars, Cdn.$1,000,000n(the case of a Borrowing denominated in Stgrlil,000,000 and (d) in the case of a
Borrowing denominated in Euro, €1,000,000.

“ Borrowing Requestmeans a request by a Borrower for a Borrowingdnordance with Section 2.03 in the form of Exhbit
hereto.




“ Borrowing Subsidiary means the Initial Borrowing Subsidiaries and atlyer Subsidiary that has been designated as a\Biog
Subsidiary pursuant to Section 2.19, in each aa#ieet extent any such Borrowing Subsidiary hasceased to be a Borrowing Subsidiary as
provided in Section 2.19.

“ Borrowing Subsidiary Agreemehimeans a Borrowing Subsidiary Agreement substhyiiathe form of Exhibit B-1.
“ Borrowing Subsidiary Terminatiohmeans a Borrowing Subsidiary Termination subssdgtin the form of Exhibit B-2.

“ Business Day means any day that is not a Saturday, Sundayher @ay on which commercial banks in New York Gitg
authorized or required by law to remain clogeayvided, that, (a) when used in connection with (i) a Euroency Loan, (ii) a Loan
denominated in Sterling or Euro or (iii) a Loan raad a UK Borrowing Subsidiary, the ternBtisiness Day shall also exclude any day on
which banks are not open for dealings in depositeé applicable currency in the London interbarstkat, (b) when used in connection with
(i) a Loan denominated in Canadian Dollars or mtade Canadian Borrowing Subsidiary, (ii) a B/A i) @ Letter of Credit issued for the
account of a Canadian Borrowing Subsidiary, themteéBusiness Day shall also exclude any day that is not a day dictvbanks are open
for dealings in deposits in Canadian Dollars irhbboronto and Montreal and (c) when used in conoeatith a Loan denominated in Euro,
the term “Business Day shall also exclude any day on which the TARGEVmant system is not open for the settlement of Eaymin
Euro.

“ Calculation Date’ means the last Business Day of each fiscal quaftthe Company.

“ Canadian Administrative Agehimeans Deutsche Bank AG, Canada Branch or anyessoc thereto appointed in accordance with
Article IX.

“ Canadian Base Ratemeans, for any day, the rate of interest per anfounded upwards, if necessary, to the next 16£00%6)
equal to the greater of (a) the interest rate paum publicly announced from time to time by then&dian Administrative Agent as its
reference rate in effect on such day at its priaogffice in Toronto for determining interest ratgsplicable to commercial loans denominated
in Canadian Dollars and made by it in Canada (ehelnge in such reference rate being effective faachincluding the date such change is
publicly announced as being effective) and (b)itiberest rate per annum equal to the sum of (iXBOR Rate on such day (or, if such ral
not so reported on the Reuters Screen CDOR Pagjaytrage of the rate quotes for bankers’ accepsashenominated in Canadian Dollars
with a term of 30 days received by the Canadian iihtrative Agent at approximately 10:00 a.m., Tamtime, on such day (or, if such day
is not a Business Day, on the next preceding Basiday) from one or more banks of recognized stansélected by it) and (ii) 0.50% per
annum.

“ Canadian Borrowing Subsidiarymeans any Borrowing Subsidiary that is incorpedabr otherwise organized under the laws of
Canada or any political subdivision thereof.

“ Canadian Dollars’ or “ Cdn.$” means the lawful money of Canada.

“ Canadian Issuing Bartkmeans each Lender that has become a Canadiang€3ank hereunder as provided in Section 2.041i),
each case in its capacity as issuer of Global Trahetters of Credit for the accounts of Canadiarr@ving Subsidiaries hereunder, and its
successors in such capacity as provided in Se2tt(j). A Canadian Issuing Bank may, in its déiom, arrange for one or more Letters of
Credit to be issued by its Affiliates, in which eahe term “Canadian Issuing Bank” shall includg sich Affiliate with respect to Letters of
Credit issued by such Affiliate.




“ Canadian Subsidiary means any Subsidiary that is incorporated or mtise organized under the laws of Canada or anyiqadl
subdivision thereof.

“ Capital Lease Obligationsof any Person means the obligations of such Peig@ay rent or other amounts under any leaserof (
other arrangement conveying the right to use)aeakrsonal property, or a combination thereof,cltdbligations are required to be
classified and accounted for as capital leaseshmiaance sheet of such Person under GAAP, andhtberst of such obligations shall be the
capitalized amount thereof determined in accordavitte GAAP.

“ CDOR Rat€ means, on any date, an interest rate per annwial égthe average discount rate applicable to &alacceptances
denominated in Canadian Dollars with a term of 8@si(for purposes of the definition oCanadian Base Rat® or with a term equal to the
Contract Period of the relevant B/As (for purposkthe definition of “Discount Raté) appearing on the Reuters Screen CDOR Page (or on
any successor or substitute page of such Screamyauccessor to or substitute for such Screerjging rate quotations comparable to tt
currently provided on such page of such Screedetesymined by the Canadian Administrative Agenirftime to time) at approximately
10:00 a.m., Toronto time, on such date (or, if sdate is not a Business Day, on the next precdsiirginess Day).

“ Change in Control means (a) at any time when the Permitted Holdereot beneficially own Equity Interests represeminore
than 50% of the aggregate voting power for thetlr®f the board of directors represented by fiseed and outstanding Equity Interests of
the Company, the acquisition of ownership, direotlyndirectly, beneficially or of record, by angfon or group (within the meaning of the
Securities Exchange Act of 1934 and the rules @Rbacurities and Exchange Commission thereundaredfect on the date hereof), other
than any Permitted Holder, of Equity Interests espnting more than 30% of the aggregate voting ptavéhe election of the board of
directors represented by the issued and outstarfttjogy Interests of the Company; (b) occupatiom afiajority of the seats (other than
vacant seats) on the board of directors of the Gomipy Persons who were neither (i) nominated bybtbard of directors of the Company or
a majority in interest of the Permitted Holders (igrappointed by directors so nominated; or (@ acquisition of direct or indirect Control
the Company by any Person or group, other tharPangitted Holder (it being agreed that for purpasfetis clause (c), no officer of the
Company will be deemed to Control the Company botpeiof his or her position as such).

“ Change in Law means (a) the adoption of any law, rule or retiotaafter the date of this Agreement, (b) any ¢jeaim any law,
rule or regulation or in the interpretation or apation thereof by any Governmental Authority affee date of this Agreement or
(c) compliance by any Lender or any Issuing Bankf@ purposes of Section 2.14(b), by any lendffgce of such Lender or by such
Lender’s or Issuing Bank’s holding company, if ami)h any request, rule, guideline or directive étirer or not having the force of law, but
if not having the force of law, being of a type lmitthich such Person would ordinarily comply) of @gvernmental Authority made or issi
after the date of this Agreemeptovidedthat notwithstanding anything in this Agreementtie contrary, (x) the Dodd-Frank Wall Street
Reform and Consumer Protection Act and all requeskss, guidelines or directives thereunder aréskin connection therewith and (y) all
requests, rules, guidelines or directives promelgiély the Bank for International Settlements, thed8 Committee on Banking Supervision
(or any successor or similar authority) or the BdiStates regulatory authorities, in each caseupatgo Basel I, shall in each case be
deemed to be a “Change in Law” regardless of the elaacted, adopted or issued, other than requekss, guidelines or directives under the
Dodd-Frank Wall Street Reform and Consumer Praiaddict or Basel 11l that Lenders are required topty with prior to the date hereof.

“ Class,” when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans commgisuch Borrowing,
are Global Tranche Loans, US/UK Tranche Loans @nisamade




under Commitments established pursuant to Sect@8(€) and, when used in reference to any Commitmefers to whether such
Commitment is a US/UK Tranche Commitment, a Gldbanche Commitment or a Commitment establisheduauntsto Section 2.08(e).

“ Closing Date’ means June 18, 2014, the date on which the donditn Section 4.01 were first satisfied.
“ Closing Date Borrowing Requeshas the meaning set forth in Section 2.03.
“ Code” means the Internal Revenue Code of 1986, as aadkindm time to time.

“ Commitment means a Global Tranche Commitment or a US/UK €n@Commitment or any combination thereof (as tretext
requires).

“ Commitment Fegshas the meaning set forth in Section 2.11(a).

“ Commitment Lettet means the commitment letter, dated as of May2034 with respect to the financing of the Transang]
among the Company and the Arrangers.

“ Competitor’ means any Person that competes with any Borrawdrits Subsidiaries in the industries in whichythenduct their
business.

“ Company’ means Molson Coors Brewing Company.

“ Consolidated EBITDA means, for any period, consolidated net incom#hefCompany and the Subsidiaries for such petiagl p
(a) without duplication and to the extent dedudtedetermining such consolidated net income, time eti(i) Consolidated Interest Expense
for such period, (ii) consolidated income tax exgeerfranchise taxes and state single businesgyaita similar taxes imposed in lieu of
income taxes or capital taxes for such periog, dlliamounts attributable to depreciation and aization (or other impairment of intangible
assets) for such period, (iv) any non-cash chaagdson-cash losses (including any write-off ofedefd financing costs and the effects of
purchase accounting) for such periqatqvidedthat any cash payment made with respect to anymsoicttash charge or naash loss shall |
subtracted in computing Consolidated EBITDA durihg period in which such cash payment is made)ary)extraordinary, unusual or
nonrecurring charges or losses for such perio§l afvcosts, fees and expenses during such peelated to any restructuring (including,
without limitation, related severance costs, reétenbonuses, relocation expenses, expenses rétatie closure of facilities and similar costs
and expenses), issuance of equity, recapitalizagisset disposition, acquisition or Indebtednes,dll expenses and charges which have
been reimbursed by a third party, to the extenh saombursement has not been included in conselidaét income, (viii) losses realized u
the disposition of property (other than invento(iy) expenses, charges and losses associatedhgiale or discontinuance of any business
operation to the extent such expenses, chargessed are recorded at or about the time of suetosaliscontinuance, (x) to the extent not
included in consolidated net income, payments veckirom business interruption insurance or prodecalls, (xi) losses of MillerCoors
recognized under equity method accounting and éxij) non-cash costs or expense incurred pursuamytonanagement equity plan or stock
option plan or any other management or employeeftigiian or agreement or any stock subscriptiost@reholder agreemenprovidedthat
any cash payment made with respect to any sucltasim-cost or non-cash expense shall be subtracteariputing Consolidated EBITDA
during the period in which such cash payment isejpadinug(b) without duplication and to the extent includedletermining consolidated
net income of the Company and the Subsidiariessuneg of (i) income of MillerCoors recognized unéguity method accounting, (ii) any
extraordinary, unusual or nonrecurring gains fahsperiod and (iii) gains realized upon the dispasiof property (other than
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inventory), all determined on a consolidated baseccordance with GAAP, minis) to the extent included in determining consdkdianet
income of the Company and the Subsidiaries, caghlulitions received by the Company and the Sudasati from MillerCoors, plus

(d) without duplication and to the extent not othise included in determining consolidated net inearfithe Company and its Subsidiaries,
an amount (which amount may be less than zero)l ¢gjid the MillerCoors Average Ownership Perceg@dor such period multiplied by

(ii) the Consolidated MillerCoors EBITDA for suclefiod. In the event that there shall have occuargdacquisition or disposition of a
business or a business unit during any period faclvConsolidated EBITDA is to be determined, sdetermination shall be made on a pro
forma basis (in accordance with Regulation S-X wrtde Securities Act of 1933) as if such acquisitis disposition and any related
incurrence or repayment of Indebtedness had oatwmehe first day of such period.

“ Consolidated Interest Expenseeans, for any period, the total interest exparfsbe Company and the Subsidiaries for such
period determined on a consolidated basis in aecwma with GAAP, including (a) the amortization efd discounts to the extent included in
interest expense in accordance with GAAP, (b) thertization of all fees (including fees with respxinterest rate protection agreements or
other interest rate hedging arrangements) payakderinection with the incurrence of Indebtednegbécextent included in interest expens
accordance with GAAP, (c) commissions, discountsather fees and charges owed in respect of latfenedit to the extent included in
interest expense in accordance with GAAP and (@)trtion of any rents payable under capital leaflesable to interest expense in
accordance with GAAP.

“ Consolidated MillerCoors EBITDAmeans, for any period, consolidated net incom®litierCoors and its subsidiaries for such
period plus (a) without duplication and to the extgeducted in determining such consolidated retrire, the sum of (i) Consolidated
MillerCoors Interest Expense for such period,¢onsolidated income tax expense, franchise taxg¢siate single business unitary and sir
taxes imposed in lieu of income taxes or capitedsafor such period, (iii) all amounts attributatdedepreciation and amortization (or other
impairment of intangible assets) for such periog,dny non-cash charges and non-cash losses dingwany write-off of deferred financing
costs and the effects of purchase accounting)uicn period providedthat any cash payment made with respect to any smeftash charge
or non-cash loss shall be subtracted in computimgsGlidated MillerCoors EBITDA during the periodvrhich such cash payment is made),
(v) any extraordinary, unusual or non-recurringrgea or losses for such period, (vi) all costss f@ed expenses during such period related to
any restructuring (including, without limitatiorelated severance costs, retention bonuses, ralagtpenses, expenses related to the closure
of facilities and similar costs and expenses),aase of equity, recapitalization, asset disposjtamguisition or Indebtedness, (vii) all
expenses and charges which have been reimbursadhirg party, to the extent such reimbursementioa®een included in consolidated net
income, (viii) losses realized upon the dispositidiproperty (other than inventory), (ix) expensgsrges and losses associated with the sale
or discontinuance of any business operation t@ttent such expenses, charges or losses are rdairdeabout the time of such sale or
discontinuance and (x) to the extent not inclugedansolidated net income, payments received frosiniess interruption insurance or
product recalls, minug) without duplication and to the extent includedietermining consolidated net income of the Mdleors and its
subsidiaries, the sum of (i) any extraordinary,sual or nonrecurring gains for such period andg@ins realized upon the disposition of
property (other than inventory), all determinedaotonsolidated basis in accordance with GAAP.héndvent that there shall have occurred
any acquisition or disposition of a business ousifiess unit during any period for which ConsokdiallillerCoors EBITDA is to be
determined, such determination shall be made ao éopma basis (in accordance with Regulation SrEer the Securities Act of 1933) as if
such acquisition or disposition and any relatediirence or repayment of Indebtedness had occurrddedfirst day of such period.

8




“ Consolidated MillerCoors Interest Experismeans, for any period, the total interest expeiddillerCoors and its subsidiaries for
such period determined on a consolidated basisaardance with GAAP, including (a) the amortizatafrdebt discounts to the extent
included in interest expense in accordance with BA@) the amortization of all fees (including fedth respect to interest rate protection
agreements or other interest rate hedging arrangsineayable in connection with the incurrencenafebtedness to the extent included in
interest expense in accordance with GAAP, (c) cassions, discounts and other fees and charges owedpect of letters of credit to the
extent included in interest expense in accordarite®AAP and (d) the portion of any rents payalieer capital leases allocable to interest
expense in accordance with GAAP.

“ Consolidated Net Tangible Assétmeans, at any time, the aggregate amount of afest applicable accumulated depreciation,
depletion and amortization and other reserves #mel @roperly deductible items) of the Company #redSubsidiaries, minyg) all current
liabilities of the Company and the Subsidiariesc{eding (i) liabilities that by their terms are ertlable or renewable at the option of the
obligor to a date more than 12 months after the datletermination and (ii) current maturities afig-term debt) and (b) all goodwill, trade
names, trademarks, patents, unamortized debt disaod expense and other intangible assets of thgp@ny and the Subsidiaries, all as set
forth in the most recent consolidated balance shfetsie Company and the Subsidiaries deliveredyaunisto Section 5.01 (or, prior to the
delivery of such first balance sheet pursuant wiSe 5.01, pursuant to Section 5.01(a) or (bhefExisting 2012 Credit Agreement).

“ Consolidated Total Delitmeans, at any time, an amount equal to (X) alelstedness of the Company and the Subsidiariesht s
time (other than obligations referred to in cla(isef the definition of “Indebtedness” and obligats in respect of surety bonds to the extent
they support liabilities that do not themselvesstitate Indebtedness), net of all cash and casivaguts of the Company and the
Subsidiaries at such time (including any amoundeposit in a Prepayment Account established putgag®ection 2.10(d)) plu®’) an
amount equal to (i) the MillerCoors Ownership Patage at such time multiplied i§iy) all Indebtedness of MillerCoors and its sulisitks a
such time (other than obligations referred to ausk (i) of the definition of “Indebtedness” andigdtions in respect of surety bonds to the
extent they support liabilities that do not therasslconstitute Indebtedness), net of all cash astl equivalents of MillerCoors and its
subsidiaries at such time, determined in each egfisout duplication, on a consolidated basis inardance with GAAP.

“ Contract Period’ means, with respect to any B/A, the period comeoiggnon the date such B/A is issued and acceptdaading
on the date 30, 60, 90 or 180 days thereafteheaaplicable Canadian Borrowing Subsidiary magteade, to the extent available from all
Global Tranche Lenders, such other number of degseasted by the applicable Canadian Borrowing Sigryi (each such election hereunder
to be subject to availabilityprovidedthat if such Contract Period would end on a dagiothan a Business Day, such Contract Period bh
extended to the next succeeding Business Day.

“ Control” means the possession, directly or indirectlythef power to direct or cause the direction of treagement or policies of
a Person, whether through the ability to exerciténg power, by contract or otherwise Controlling” and “ Controlled” have meanings
correlative thereto.

“ DBNY” means Deutsche Bank AG New York Branch.

“ Debtor Relief Law$ means the Bankruptcy Code of the United Statesneéidca, the Bankruptcy and Insolvency Act (Canathe
CompaniesCreditors Arrangement Act (Canada) and all othegritlation, conservatorship, bankruptcy, assignrfarthe benefit of creditor
moratorium, rearrangement, receivership, insolveregrganization, or similar debtor relief lawstloé United States, Canada or other
applicable jurisdictions from time to time in effec




“ Default” means any event or condition that constitute&aent of Default or that upon notice, lapse of tiondooth, as set forth in
Article VII, would become an Event of Default.

“ Defaulting Lendet means any Lender that (a) (i) in the case oflamgn or participation in Letters of Credit to bedraon the
Closing Date, has failed to fund any portion ofliteins on the Closing Date, and (i) in the casargf Loan or participation in Letters of
Credit to be made after the Closing Date, hasddidefund any portion of its Loans within two Busgs Days of the date required to be fur
by such Lender hereunder, (b) has notified the Gompthe Administrative Agent, any Issuing Banlany Lender in writing, or has stated
publicly, that such Lender does not intend or ekpecomply with any of its funding obligations werdhis Agreement, (c) unless subject to a
good faith dispute, has failed to confirm in wrgito the Administrative Agent upon its requestdbthe request of the Company), within tf
Business Days after such request is received Hylseisder (providedthat (i) in the case of any request made prioh&GClosing Date, such
Lender shall cease to be a Defaulting Lender upoaipt of such confirmation prior to the Closingt®hy the Administrative Agent and
(i) in the case of any request made on and dfeosing Date, such Lender shall cease to befaulliag Lender upon receipt of such
confirmation by the Administrative Agent), that kucender will comply with the terms of this Agreemeelating to its obligations to fund
prospective Loans and participations in then ontfitay Letters of Credit, (d) has otherwise failegply over to the Administrative Agent or
any other Lender any other amount required to lietfpasuch Lender hereunder within two Businessathe date when due, unless such
amount is the subject of a good faith disputegdhés, or has a direct or indirect parent comphatyhas, (i) become the subject of a
proceeding under any Debtor Relief Law, or (ii) lzamgbointed for it a receiver, custodian, consenvatostee, administrator, assignee for the
benefit of creditors or similar Person charged wéthrganization or liquidation of its business ssets, including the Federal Deposit
Insurance Corporation or any other state or fedegallatory authority acting in such a capagqisgvidedthat a Lender shall not qualify as a
“Defaulting Lender” solely as the result of the aisition or maintenance of an ownership interesiuioh Lender or any Person controlling
such Lender, or the exercise of control over sughder or any Person controlling such Lender, bgxemmental authority or an
instrumentality thereof.

“ Designated Obligationsmeans all Obligations of the Loan Parties in exdf (a) principal of and interest on the Loans,
(b) amounts payable in respect of B/As at the nitgttlrereof, (c) payments required to be made hetdeuin respect of Letters of Credit,
including payments in respect of reimbursementisiiursements, interest thereon and obligatiopsdeide cash collateral and
(d) Commitment Fees in respect of this Agreemengaich case regardless of whether then due anllpaya

“ Disclosed Matters means the actions, suits and proceedings andrthigonmental matters disclosed in Schedule 3.06.

“ Discount ProceedSmeans, with respect to any B/A, an amount (rognaigward, if necessary, to the nearest Cdn.$.0&)leked
by multiplying (a) the face amount of such B/A oy the quotient obtained by dividing (i) one by {iie sum of (A) one and (B) the product
of (x) the Discount Rate (expressed as a decinpgljcable to such B/A and (y) a fraction of whid¢tetnumerator is the Contract Period
applicable to such B/A and the denominator is 3@8) such quotient being rounded upward or downwarthe fifth decimal place
and .000005 being rounded upward.

“ Discount Raté means, with respect to a B/A being accepted amdhased on any day, (a) for a Global Tranche Lewtiéch is a
Schedule | Lender, (i) the CDOR Rate applicableurh B/A or, (ii) if the discount rate for a pattiar Contract Period is not quoted on the
Reuters Screen CDOR Page, the arithmetic averaggetarmined by the Canadian Administrative Agehthe percentage discount rates
(expressed as a decimal and rounded upward, iSBape to the nearest 1/100 of 1%) quoted to thadian Administrative Agent by the
Schedule | Reference Lenders as the percentageudisate at
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which each such bank would, in accordance withasnal practices, at approximately 10:00 a.m., ftwdime, on such day, be prepared to
purchase bankers’ acceptances accepted by sucthbsinig a face amount and term comparable to #tedanount and Contract Period of
such B/A, and (b) for a Global Tranche Lender which Non-Schedule | Lender, the lesser of (i))GOR Rate applicable to such B/A plus
0.10% per annum and (i) the arithmetic averagaelé@srmined by the Canadian Administrative Agefithe percentage discount rates
(expressed as a decimal and rounded upward, itaang to the nearest 1/100 of 1%) quoted to thradian Administrative Agent by the
Non-Schedule | Reference Lender as the percentageutiscate at which such bank would, in accordanitie s normal practices, at
approximately 10:00 a.m., Toronto time, on such, d&yprepared to purchase bankers’ acceptancegtaddsy such bank having a face
amount and term comparable to the face amount antr&t Period of such B/A.

“ Domestic Subsidiarymeans a Subsidiary that is not a Foreign Subsidia
“ Elective Guarantot has the meaning assigned to such term in Sebti@®(b).

“ EMU Legislation” means the legislative measures of the Europeaarifor the introduction of, changeover to or opieraof the
Euro in one or more member states.

“ Environmental Law$ means all applicable and legally binding lawdesy regulations, codes, ordinances, orders, decree
judgments, injunctions, notices or binding agreaméesued, promulgated or entered into by any Gowental Authority, relating in any we
to the environment, preservation or reclamationaifiral resources, the management, release otghezhrelease of any Hazardous Material
or to environmental or workplace health and safetjters.

“ Environmental Liability’ means any liability, contingent or otherwise (uding any liability for damages, costs of envirantal
remediation, fines, penalties or indemnities) & Company or any Subsidiary directly or indirecigulting from or based upon (a) violation
of any Environmental Law, (b) the generation, tmsmdling, transportation, storage, treatment quatial of any Hazardous Materials,

(c) exposure to any Hazardous Materials, (d) tlease or threatened release of any Hazardous Mistérto the environment or (e) any
contract, agreement or other consensual arranggmesuiant to which liability is assumed or imposgeéth respect to any of the foregoing.

“ Equity Interests means shares of capital stock, partnership isterenembership interests in a limited liabilityyquany, beneficial
interests in a trust or other equity ownershipredés in a Person, and any warrants, options @r oifphts entitling the holder thereof to
purchase or acquire any such equity interest.

“ ERISA” means the Employee Retirement Income SecurityoAd974, as amended from time to time.

“ ERISA Affiliate’ means any trade or business (whether or not pwated) that, together with the Company, is tikakea single
employer under Section 414(b) or (c) of the Codesolely for purposes of Section 302 of ERISA aedti®n 412 of the Code, is treated as a
single employer under Section 414 of the Code.

“ ERISA Event means (a) any “reportable event,” as definedént®n 4043 of ERISA or the regulations issueddgbeder with
respect to a Plan (other than an event for whiel8hday notice period is waived); (b) the existewith respect to any Plan of an
“accumulated funding deficiency” (as defined in @t 412 of the Code or Section 302 of ERISA), wieetor not waived; (c) the filing
pursuant to Section 412 (d) of the Code or Se@@8(d) of ERISA of an application for a waiver bétminimum
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funding standard with respect to any Plan; (d)iticarrence by the Company or any of its ERISA Adfiés of any liability under Title IV of
ERISA with respect to the termination of any Pl@);the receipt by the Company or any ERISA Affdidrom the PBGC or a plan
administrator of any notice relating to an intentto terminate any Plan or Plans or to appointstée to administer any Plan; (f) the
incurrence by the Company or any of its ERISA Adfiés of any liability with respect to the withdralver partial withdrawal from any Plan
Multiemployer Plan; or (g) the receipt by the Comypar any ERISA Affiliate of any notice, or the mpt by any Multiemployer Plan from
the Company or any ERISA Affiliate of any noticencerning the imposition of Withdrawal Liability ardetermination that a Multiemployer
Plan is, or is expected to be, insolvent or ingeaization, within the meaning of Title IV of ERISA

“ Euro” or “ €” means the single currency of the European Un®oamstituted by the Treaty on European Union aneierred to
in the EMU Legislation.

“ Eurocurrency,” when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans compgisuich
Borrowing, are bearing interest at a rate deterthimereference to the Adjusted LIBO Rate.

“ Event of Default has the meaning assigned to such term in Seétigh

“ Exchange Ratémeans on any day, (a) with respect to either EurBterling in relation to US Dollars, the ratendtich such
currency may be exchanged into US Dollars, asostht &t approximately 11:00 a.m., London time, oahsday on the Bloomberg Index Wi
page for such currency, or if such rate does npe¢apon the Bloomberg Index WCR, on the Reutersld\@urrency Page for such currency
(and in the event that such rate does not appeanpiReuters World Currency Page, the Exchange $Ratébe determined by reference to
such other publicly available service for displayaxchange rates as may be agreed upon by the Atrative Agent and the Company;
providedthat if at the time of any such determination,day reason, no such rate is being quoted, the Adtrative Agent may, after
consultation with the Company, use any reasonabthod it deems appropriate to determine such aatksuch determination shall be
conclusive absent manifest error), and (b) witlpeesto Canadian Dollars in relation to US Dolldang spot rate quoted by the Bank of
Canada as its noon spot rate at which CanadiamiBade exchangeable around noon on such day Bitodllars;providedthat if at the time
of any such determination, for any reason, no spch rate is being quoted, the Administrative Ageay, after consultation with the
Company, use any reasonable method it deems apgim determine such rate, and such determinatiati be conclusive absent manifest
error.

“ Excluded Taxesmeans, with respect to any Lender, Agent or IsgiBank or any other recipient of any payment tonaele by or
on account of any obligation of a Borrower hereun( income or franchise Taxes imposed on (orsuesl by) its net income or net profits
by the United States of America (or any politicalbdivision thereof), or by the jurisdiction undehish such recipient is organized or
incorporated or in which its principal office or@igable lending office is located (or any poliisaibdivision thereof) or, if different, any
jurisdiction in which it is treated as resident fax purposes, (b) any branch profits Taxes impasetthe United States of America (or ¢
political subdivision thereof) or any similar Tarposed by any other jurisdiction described in aiaf@ above, (c) any withholding Tax the
imposed (i) by the United States of America (or aniitical subdivision thereof) on payments madehey Company or any US Borrowing
Subsidiary, (ii) by the United Kingdom on paymemtade by any UK Borrowing Subsidiary or (iii) by Gata (or any political subdivision
thereof) on payments made by any Canadian Borro®irgsidiary, in any case to the extent such Taxg4y) effect and would apply,
including with prospective effect, as of the da}esgch Lender, Agent or Issuing Bank becomes tyarthis Agreement or (ii) such other
recipient first becomes entitled to receive anymagt to be made by or on account of any obligatiom Borrower hereunder or (B) relates to
payments received by a Lender Affiliate or a nemdiag office designated by such Lender and is fiecéiand would
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apply at the time such Lender Affiliate or suchdeng office is designated, in each case excegtaektent that such Lender, Agent or Lender
Affiliate (or assignor, if any) was entitled, aettime of designation of a new lending office (ssignment), to receive additional amounts
from such Borrower with respect to such withholdirex pursuant to Section 2.16(a) grdvidedthat in the case of a Lender, Agent, Issuing
Bank or Lender Affiliate (or assignee, if any) rggd to complete an application for a reduced wtbimg tax rate under an applicable
income tax treaty with the United Kingdom in ordereceive the benefit of such reduced withholdargrate, the rate of withholding in effi
on the date on which such application is approirethé event such application is in fact approv&@ll be deemed to be the rate in effect on
the date on which such Lender, Agent, Issuing Bankender Affiliate (or assignee, if any) becomgsaaty to this Agreement, (d) any
withholding Taxes imposed by FATCA, (e) any Banky®r any amount attributable to, or liability anig as a consequence of, a Bank L«

(f) any withholding Tax that is attributable to abgnder’s, Agent’s or Issuing Bank’s failure to qosnwith Sections 2.16(e) and/or 2.16

() and (g) Taxes imposed by any jurisdiction fiwhich such Borrower is not organized or resideniTax purposes, (ii) through which no
payment is made by or on behalf of such Borrowelenrthis Agreement, and (iii) with respect to whibkre is no other connection between
the making of a payment by or on behalf of suchr@wer under this Agreement and such jurisdictiat thould directly result in the
imposition of Taxes by such jurisdiction on thaypent.

“ Existing 2011 Credit Agreemehmeans the Credit Agreement dated as of April 1212@s amended by Amendment No. 1 the
dated as of April 23, 2012 and Amendment No. 2dttedated as of June 29, 2012, among the Compamporrowing subsidiaries party
thereto, the lenders party thereto, Deutsche BaakNéw York Branch, as administrative agent andiigsbank, Deutsche Bank AG, Canada
Branch, as Canadian administrative agent, Bankaftkal and The Toronto-Dominion Bank as issuingksaand the lenders party thereto.

“ Existing 2012 Credit Agreemehimeans the Credit Agreement dated as of April®8,2 as amended by Amendment No. 1 thereto
dated as of April 23, 2012 and Amendment No. 2ettedated as of June 29, 2012, among the Compartgjrc other parties thereto,
Deutsche Bank AG New York Branch, as administratigent, Deutsche Bank AG, Canada Branch, as Canadministrative agent, and the
lenders party thereto.

“ Existing Credit Agreementaneans the Existing 2011 Credit Agreement andgkisting 2012 Credit Agreement.

“ FATCA” (a) means Sections 1471 through 1474 of the Codzf,the date of this Agreement, or any amendmeng¢wsion therec
so long as such amendment or revision is subsligraimilar to Sections 1471 to 1474 of the Codefthe date of this Agreement, together
in each case with any current or future regulatigngdance or official interpretations thereof, ancluding any intergovernmental agreemi
(including any revenue ruling, revenue proceduotice or similar guidance issued by the Unitede&tdmternal Revenue Service) and (b) any
treaty, law, agreement (including any intergoverntakagreement), regulation or other official guida enacted in any other jurisdiction, or
relating to an intergovernmental agreement betweeJS and any other jurisdiction, which (in eitkase) facilitates the implementation of
paragraph (a) above, or any agreement pursuane tionplementation of paragraphs (a) or (b) abowk thie United States Internal Revenue
Service, the United States government or any gowental or taxation authority in any other jurisiiot

“ FCPA” means the Foreign Corrupt Practices Act of 1@&7amended from time to time, and the rules analaigns thereunder.

“ Federal Funds Effective Rateneans, for any day, the weighted average (roungbedhrds, if necessary, to the next 1/100 of 1%)
of the rates on overnight Federal funds transastwith members of
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the Federal Reserve System arranged by Federa hioi#ters, as published on the next succeedingiBssiDay by the Federal Reserve E
of New York, or, if such rate is not so published &ny day that is a Business Day, the average@ediupwards, if necessary, to the next
1/100 of 1%) of the quotations for such day fortstransactions received by the Administrative Adenin three Federal funds brokers of
recognized standing selected by it.

“ Fee Letter’ means the (i) fee letter, dated as of May 13,4@nong the Company, Deutsche Bank Securitiesatmt DBNY and
(ii) any other fee arrangement agreed in writinthwespect to this Agreement between the Compadyaa or more of the Arrangers prio
the Closing Date.

“ Financial Officer” means the chief financial officer, principal aceding officer, treasurer or controller of the Canp.
“ Fitch” means Fitch Ratings Ltd.

“ Foreign Subsidiary means any Subsidiary that is organized under the ¢d a jurisdiction other than the United StateAmerica
or any state thereof.

“ GAAP” means generally accepted accounting principlékénUnited States of America, as construed inr@izowe with
Section 1.04.

“ Global Tranche Borrowing means a Borrowing comprised of Global Trancherisoa

“ Global Tranche Commitmehimeans, with respect to each Global Tranche Lentiercommitment of such Global Tranche Lender
to make Global Tranche Loans pursuant to Sectidoh(a), to accept and purchase B/As pursuant tad®e2i05 and to acquire participations
in Global Tranche Letters of Credit pursuant tot®eac2.04, expressed as an amount representingalxénum aggregate permitted amour
such Global Tranche Lender’s Global Tranche Cregiosure hereunder, as such commitment may bedaed or increased from time to
time pursuant to Section 2.08 and (b) reduced@eased from time to time pursuant to assignments oo such Lender under
Section 10.04. The initial amount of each Glob@nthe Lender’s Global Tranche Commitment is sehfon Schedule 2.01, or in the
Assignment and Assumption pursuant to which suab@ITranche Lender shall have assumed its Glotzalche Commitment, as
applicable. The aggregate amount of the Globahdira Commitments on the date hereof is US$750,000,0

“ Global Tranche Credit Exposufemeans, on any date, the sum of (a) the aggremateipal amount of the Global Tranche Loans
denominated in US Dollars outstanding on such tidi@eg into account any such Loans to be madepaideon such date, (b) the US Dollar
Equivalent on such date of the aggregate prineipaunt of the Global Tranche Loans denominatedaimadian Dollars, Sterling and Euro
outstanding on such date taking into account ani &oans to be made or repaid on such date, (d)#Bollar Equivalent on such date of
the aggregate face amount of the B/As acceptetdértobal Tranche Lenders and outstanding on satehteking into account any B/As to
be drawn or that mature on such date and (d) theeggte Global Tranche LC Exposure on such dale GQlobal Tranche Credit Exposure
any Lender at any time shall be such Lender’'s Gldobenche Percentage of the total Global TranchesliCExposure at such time.

“ Global Tranche LC Exposufemeans at any time the sum of (a) the aggregateedfl§ Dollar Equivalents of the undrawn amo
of all outstanding Global Tranche Letters of Credisuch time and (b) the aggregate of the US DBRmiivalents of the amounts of all LC
Disbursements made pursuant to Global TrancherseatfeCredit that have not yet been reimbursedrigndbehalf of the relevant Borrower
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at such time. The Global Tranche LC Exposure gflaander at any time shall be such Lender’s Gldwahche Percentage of the aggregate
Global Tranche LC Exposure.

“ Global Tranche Lendermeans a Lender with a Global Tranche Commitmentith outstanding Global Tranche Credit Exposure.

“ Global Tranche Letter of Creditmeans an Existing Letter of Credit or a LetteiGrédit issued pursuant to Section 2.04(a)(i) for
the account of the Company or a US Borrowing Suasicr pursuant to Section 2.04(a)(ii) for the @aat of a Canadian Borrowing
Subsidiary and designated in the applicable Borrswequest therefor as a Global Tranche LetteZredit.

“ Global Tranche Loafi means a Loan made by a Global Tranche Lendeupuatgo Section 2.01(a). Each Global Tranche Loan
denominated in US Dollars and made to the Compat§ Borrowing Subsidiary or a Canadian Borrowingp$diary shall be a
Eurocurrency Loan or an ABR Loan, each Global Thanicoan denominated in US Dollars and made to éBdikowing Subsidiary shall be
Eurocurrency Loan, each Global Tranche Loan denataéhin Canadian Dollars and made to a Canadiaro®org Subsidiary shall be a
Canadian Base Rate Loan, each Global Tranche Leaontinated in Canadian Dollars and made to the @agnpr a US Borrowing
Subsidiary shall be a Eurocurrency Loan and each#&ITranche Loan denominated in Sterling or Etmadl$e a Eurocurrency Loan.

“ Global Tranche Percentagemeans, with respect to any Global Tranche Lenither percentage of the total Global Tranche
Commitments represented by such Lender’s Globaicfra Commitment. If the Global Tranche Commitméatge terminated or expired,
the Global Tranche Percentages shall be deternbiaged upon the Global Tranche Commitments moshtlgda effect, giving effect to any
assignments.

“ Governmental Authority means the government of the United States of AsaeCanada, the United Kingdom, any other nation o
any political subdivision thereof, whether statevincial, territorial or local, and any agencytfaarity, instrumentality, regulatory body,
court, central bank or other entity exercising exee, legislative, judicial, taxing, regulatory administrative powers or functions of or
pertaining to government.

“ Guarante€’ of or by any Person (aGuarantor”) means any obligation, contingent or otherwidehe Guarantor guaranteeing or
having the economic effect of guaranteeing anybtetiness of any other Person (tHerimary Obligor”) in any manner, whether directly or
indirectly, and including any obligation of the Gaator, direct or indirect, (a) to purchase or fayadvance or supply funds for the purchase
or payment of) such Indebtedness or to purchast @ivance or supply funds for the purchase of)saturity for the payment thereof, (b}
purchase or lease property, securities or serfizabe purpose of assuring the owner of such Ireteitess of the payment thereof, (c) to
maintain working capital, equity capital or any @tlinancial statement condition or liquidity oktPrimary Obligor so as to enable the
Primary Obligor to pay such Indebtedness or (dQraaccount party in respect of any letter of credietter of guaranty issued to support s
Indebtednesgrovided, that the term Guarantee shall not include endaeess for collection or deposit in the ordinary smuof business.

“ Guarantee Requiremehimeans, at any time, the requirement that the SialbgiGuarantee Agreement (or a supplement reféor
therein) shall have been executed by (i) Molsonr€@apital Finance ULC, Molson Coors InternatioBeheral, ULC, Coors International
Holdco, ULC, Molson Coors Callco ULC, Molson Can&f¥)5 and any other Foreign Subsidiary that Guaesnbr is otherwise liable for
any of the Senior Notes (as Guarantors of the @titigs), (ii) each Canadian Subsidiary (excludingiddn Coors Capital Finance ULC,
Molson Coors International General, ULC, Coorsfinétional Holdco, ULC, Molson Coors Callco ULC addlson Canada 2005 and any
other Foreign Subsidiary
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that Guarantees or is otherwise liable for the @nyenior Notes) existing at such time that isgnicant Subsidiary (as Guarantor of the
Obligations of the Canadian Borrowing Subsidiar@her than its own Obligations as a Canadian Badng Subsidiary), (iii) each UK
Subsidiary existing at such time that is a SigaificSubsidiary (as Guarantor of the ObligationthefUK Borrowing Subsidiaries, other than
its own Obligations as a UK Borrowing Subsidiargiigiv) each Subsidiary that Guarantees or is atiserliable for any of the 2012 Senior
Notes (as Guarantors of the Obligations), and ahease shall have been delivered to the Administrégent and shall be in full force a
effect; provided, however, that, with respect to any Person that becomegrafisant Subsidiary (other than a Foreign Sulzsiglithat is not a
Canadian Subsidiary, a UK Subsidiary or a Foreigbs&liary that Guarantees or is otherwise liabiglie Senior Notes) after the date her
the Guarantee Requirement shall be satisfied i stlerson executes a supplement to the SubsidisayaBiee Agreement within 15 days a

it becomes a Significant Subsidiary. Notwithstaugdihe provisions of clause (iii) of the foregosgntence, Molson Coors European Holdco
Limited shall not be required to execute a Subsjd@uarantee Agreement.

“ Hazardous Material$ means all explosive or radioactive substancesastes and all hazardous or toxic substances, svaste
other pollutants, including petroleum or petroledistillates, asbestos or asbestos containing natgepolychlorinated biphenyls, radon gas,
infectious or medical wastes and all other subs&tsioc wastes of any nature regulated pursuantt&amronmental Law.

“ Hedging Agreemeritmeans any interest rate protection agreemergjdorcurrency exchange agreement, commodity price
protection agreement or other interest or curren@hange rate or commodity price hedging arrangémniBme “principal amount” of the
obligations of the Company or any Subsidiary irpees$ of any Hedging Agreement at any time shathkemaximum aggregate amount
(giving effect to any netting agreements) thatGoenpany or such Subsidiary would be required totpake counterparty thereunder in
accordance with the terms of such Hedging Agreeiifisach Hedging Agreement were terminated at sinh.

“ Indebtednes’of any Person means, without duplication, (a)oaligations of such Person for borrowed moneya(bdbligations
of such Person evidenced by bonds (other thanyswtety, customs or performance bonds or obligatidra like nature), debentures, notes or
similar instruments, (c) all obligations of suchrdts under conditional sale or other title retemégreements relating to property acquired by
such Person (other than (i) customary title retemgirovisions in supply contracts entered intdhim ¢rdinary course of business with payment
terms not exceeding 90 days and (ii) any earn-bligations until such earn-out obligations beconti@lgility on the balance sheet of such
Person in accordance with GAAP and if not paidrdfecoming due and payable), (d) all obligationswath Person in respect of the deferred
purchase price of property or services (excludingent accounts payable and accrued expenseseédcduarthe ordinary course of business),
(e) all Indebtedness of others secured by (or fiuckwthe holder of such Indebtedness has an egistjht, contingent or otherwise, to be
secured by) any Lien on property owned or acquieduch Person, whether or not the Indebtednessesktthereby has been assumed,
provided, that the amount of Indebtedness of such Persistirexat any time under this clause shall be dektode an amount equal to the
maximum amount secured by (or the holder of whia$ & right to be secured by) such Lien pursuatitetderms of the instruments
embodying such Indebtedness of others, (f) all @utaes by such Person of Indebtedness of ofmergded, that the amount of any such
Guarantee at any time shall be deemed to be anrdgraqual to the maximum amount for which such Rersay be liable pursuant to the
terms of the instrument embodying such Guarantgel( Capital Lease Obligations of such Persopalhobligations, contingent or
otherwise, of such Person as an account partysjvers of letters of credit and letters of guara(jyall obligations, contingent or otherwise
such Person in respect of bankers’ acceptance§)aatSecuritization Transactions of such Persdhe Indebtedness of any Person shall
include the Indebtedness of any other entity (idiclg any partnership in which such Person is a gépartner) to the extent such Person is
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liable therefor as a result of such Person’s owripifisiterest in or other relationship with suchigniexcept to the extent the terms of such
Indebtedness provide that such Person is not lihlkelefor. Notwithstanding the foregoing, in no tvehall the following constitute
Indebtedness: (w) liabilities (including fundingligations) with respect to pension plans, (x) apiag leases to the extent not Capital Lease
Obligations, (y) customary obligations under empieyt agreements and deferred compensation anéf@yed revenue and deferred tax
liabilities. The amount of Indebtedness of anysBarfor purposes of clause (e) above shall be dé¢oee equal to the lesser of (i) the
aggregate unpaid amount of such Indebtedness ixtige(fair market value of the property encumbettesteby as determined by such Person
in good faith.

“ Indemnified Taxesmeans Taxes imposed on account of any Obligatfany Borrower or Guarantor hereunder, other than
Excluded Taxes and Other Taxes.

“ Index Debt’ means senior, unsecured, lotggm indebtedness for borrowed money of the Complaailyis (i) not guaranteed by &
Person that does not guarantee all the Obligatiadsr this Agreement and (ii) not benefited by ather credit enhancement. For purpose
determining a rating provided by Moody'’s, to thees that the Company does not otherwise haveladex Debt rating from Moody'’s, “
Index Deb shall include the senior, unsecured, long-terdelstedness for borrowed money of Coors Brewing Gomyhat is (i) not
guaranteed by any Person that does not guarahtbe &bligations under this Agreement and (ii) benefited by any other credit
enhancement.

“ Initial Borrowing Subsidiarie$ means Molson Coors Brewing Company (UK) Limitdhlson Canada 2005, Molson Coors
Canada Inc. and Molson Coors International LP.

“ Interest Election Reque’sineans a request by a Borrower to convert or ooetia Borrowing or B/A Drawing in accordance with
Section 2.07.

“ Interest Payment Datemeans (a) with respect to any ABR Loan or Canadiase Rate Loan, the last day of each March, June,
September and December and (b) with respect t&cangcurrency Loan, the last day of the Interestddeapplicable to the Borrowing of
which such Loan is a part and, in the case of @&urency Borrowing with an Interest Period of mtivan three months’ duration, each day
prior to the last day of such Interest Period twaturs at intervals of three months’ duration atfterfirst day of such Interest Period.

“ Interest Period’ means, with respect to any Eurocurrency Borrowthg period commencing on the date of such Bomgwaind
ending on the numerically corresponding day inddlendar month that is one, two, three or six mef, to the extent available from all
applicable Lenders, twelve months or other perredsiested by the Company and agreed by the Admatiist Agent in writing), thereafter,
as the applicable Borrower may elgmtpvided, that (i) if any Interest Period would end on & dther than a Business Day, such Interest
Period shall be extended to the next succeedinBss Day unless such next succeeding BusinessvbDalgl fall in the next calendar mon
in which case such Interest Period shall end oméx¢ preceding Business Day and (ii) any IntelPestod that commences on the last
Business Day of a calendar month (or on a day fochvthere is no numerically corresponding dayhim last calendar month of such Interest
Period) shall end on the last Business Day ofdkedalendar month of such Interest Period. Fgogses hereof, the date of a Borrowing
initially shall be the date on which such Borrowisgnade and thereafter shall be the effective dfitiee most recent conversion or
continuation of such Borrowing.

“ ISP” means, with respect to any Letter of Credit, imernational Standby Practices 1998” publishedHh®y Institute of
International Banking Law & Practice, Inc. (or suater version thereof as may be in effect at ifme of issuance).
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“ Issuing Bank means each of the US Issuing Banks and the Canasisuing Banks.

“ Issuing Bank Agreemehimeans an agreement in the form of Exhibit Fnoamy other form reasonably satisfactory to the
Administrative Agent and the Company, pursuant lictv a Lender agrees to act as an Issuing Bank.

“ Judgment Currencyhas the meaning assigned to such term in Se&flot4(b).

“ LC Commitment means, with respect to any Issuing Bank, the maxn permitted amount of the LC Exposures that neay b
attributable to Letters of Credit issued by suduisg Bank. The initial amount of each Issuing Bah.C Commitment is set forth on
Schedule 2.04(i) or in such Issuing Bank’s IssuBagk Agreement.

“ LC Disbursemeritmeans a payment made by an Issuing Bank in régppecdrawing under a Letter of Credit.
“ LC Exposuré€ means the aggregate amount of the Global Trah€hExposure and the US/UK Tranche LC Exposure.

“ Lender Affiliate” means, (a) with respect to any Lender, (i) anliate of such Lender or (i) any entity (whetheca@rporation,
partnership, trust or otherwise) that is engagedaking, purchasing, holding or otherwise investimgank loans and similar extensions of
credit in the ordinary course of its business anadministered or managed by a Lender or an Affiled such Lender and (b) with respect to
any Lender that is a fund that invests in bank $oamd similar extensions of credit, any other fthrat invests in bank loans and similar
extensions of credit and is managed by the samesiment advisor as such Lender or by an Affilidtsuzh investment advisor.

“ Lenders’ means the Persons listed on Schedule 2.01,dhe@essors and any other Person that shall havenlees Lender
hereunder pursuant to Section 2.08(d) or 10.0&rdttan any such Person that ceases to be a gaetptpursuant to Section 10.04.

“ Letter of Credit’ means, as the context may require, a Global Thanetter of Credit or a US/UK Tranche Letter o&dit.

“ Leverage Ratié means, at any time, the ratio of (a) Consolidafethl Debt at such time to (b) Consolidated EBITidAthe most
recent period of four consecutive fiscal quartdrhe Company ended at or prior to such time.

“ LIBO Rate’ means,

(i)  with respect to any Eurocurrency Borrowing (othert Eurocurrency Borrowings in Canadian Dollars)diay
Interest Period, the rate per annum determinedté&ypplicable Agent at approximately 11:00 a.mnpdon time, on the Quotation
Day for such Interest Period by reference to the sat by the ICE Benchmark Administration Limi{ed any other person which
takes over the administration of that rate) foratg{s in the currency of such Borrowing (as dispthpn pages LIBORO1 or
LIBORO2 of the Reuters screen (or any replacementéts page which displays that rate) ), for agoeeiqual to such Interest
Period. In the event that such rate is not aviilabsuch time for any reason, then thdBO Rate” with respect to such
Eurocurrency Borrowing for such Interest Periodlidathe rate (rounded upwards, if necessaryhemext 1/100 of 1%) equal to
the arithmetic average of the respective rategpeum at which deposits in the applicable curreapproximately equal in principal
amount to such
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Eurocurrency Borrowing and for a maturity compaeatol such Interest Period are offered in immedyaaghilable funds to the
London branches of the Reference Banks in the Lomuterbank market at approximately 11:00 a.m.,damtime, on the Quotatic
Day for such Interest Period; providttdht only the average of such rates shall be peaviy the Administrative Agent to the
Borrower; and

(i)  with respect to any Eurocurrency Borrowing for amierest Period in Canadian Dollars, the rate pauen equal
to the average rate applicable to Canadian Dodakers’ acceptances having an identical or compatatm as the proposed
Eurocurrency Loan displayed and identified as suckhe display referred to as the “CDOR Page” (o display substituted
therefor) of Reuters Monitor Money Rates Servicataspproximately 10:00 a.m. Toronto time on suah @r, if such day is not a
Business Day, as of 10:00 a.m. Toronto time orirtireediately preceding Business Dapjpvidedthat if such rate does not appear
on the CDOR Page at such time on such date, tadaimasuch date will be the average of the annisabdint rate (rounded upward to
the nearest whole multiple of 1/100 of 1%) as ab0G.m. Toronto time on such day at which the 8aleel Reference Banks then
offering to purchase Canadian Dollar bankers’ ataoeges accepted by them having such specified (@raterm as closely as
possible comparable to such specified term).

“ Lien” means, with respect to any asset, (a) any mortgksgel of trust, lien, pledge, hypothecation, enaamde, charge or secur
interest in, on or of such asset, (b) the intevéstvendor or a lessor under any conditional agleement, capital lease or title retention
agreement (or any financing lease having substbntiee same economic effect as any of the foregjoielating to such asset and (c) in the
case of equity securities, any purchase optiohpcaimilar right of a third party with respectsach securities.

“ Loan” means a loan made pursuant to Section 2.01.

“ Loan Document$ means this Agreement, each Borrowing Subsidiagye&ment, each Borrowing Subsidiary Terminatioa, th
Subsidiary Guarantee Agreement, each Issuing Bankeinent, each B/A and each Letter of Credit,detteredit application or any
promissory note delivered pursuant to this Agredmen

“ Loan Parties’ means the Borrowers and the Subsidiary Guarantors

“ Local Time” means (a) with respect to (i) a Loan or Borrowi(ig a B/A or (iii) a Letter of Credit issued fdne account of the
Company, a US Borrowing Subsidiary or a Canadiarrd@®ang Subsidiary, New York time, and (b) with pest to a Loan to or a Borrowing
by a UK Borrowing Subsidiary, (A) in connection tviany notice related to such Loan or Borrowing, Néwk time, and (B) in connection
with the funding of or any payment of the principébr interest on such Loan or Borrowing, Londione.

“ Margin Stock’ means “margin stock” as defined in Regulationfuh® Board of Governors of the Federal Reservaehys

“ Material Adverse Effectmeans a material adverse effect on (a) the basjrassets, operations or financial condition ef th
Company and the Subsidiaries taken as a wholegh€mbility of the Loan Parties, taken as a whimiggerform their material obligations un
the Loan Documents or (c) the rights of or benefitailable to the Lenders under the Loan Documents.
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“ Material Indebtednessmeans Indebtedness (other than the Loans, thersedf Credit and B/As), or obligations in respefcbne
or more Hedging Agreements, of any one or moré@fQompany and its Subsidiaries in an aggregateipel amount exceeding
$100,000,000.

“ Maturity Date” means the fifth anniversary of the Closing Dateless such day is not a Business Day, then it bhdahe
immediately preceding Business Day.

“ MillerCoors” means MillerCoors LLC, a Delaware limited liablicompany.

“ MillerCoors Average Ownership Percentdgmeans, for any period, (i) the sum for each dayndusuch period of the MillerCoo
Ownership Percentage for such day (determineceatltise of business on such day) dividediyhe aggregate number of days during such
period.

“ MillerCoors Ownership Percentagemeans, at any time, the percentage (expressadiasimal) of the Equity Interests
representing the aggregate economic interests kéri@bors that are owned directly or indirectly e Company.

“ Molson” means Molson Inc., a Canadian corporation.

“ Moody’s” means Moody’s Investors Service, Inc.

“ Multiemployer Plarf means a multiemployer plan as defined in Secfiodl(a)(3) of ERISA.

“ Non-Defaulting Lendet means any Lender that is not a Defaulting Lender.

“ Non-Schedule | Lendémeans any Global Tranche Lender not named ondidéé to the Bank Act (Canada).
“ Non-Schedule | Reference Lentieneans Deutsche Bank AG, Canada Branch.

“ Obligations” means the due and punctual payment of (a) theejmal of and interest (including interest accruihuging the
pendency of any bankruptcy, insolvency, receivershiother similar proceeding, regardless of whestiewed or allowable in such
proceeding) on the Loans made to any Borrower, vemehas due, whether at maturity, by acceleratipnn one or more dates set for
prepayment or otherwise, (b) all payments requiodok made by any Borrower under this Agreemengspect of any Letter of Credit, when
and as due, including payments in respect of reisgiment of LC Disbursements, interest thereon étigaiions to provide cash collateral,
(c) all reimbursement obligations of any Borroweréspect of B/As accepted hereunder and (d) ladirahonetary obligations, including fe
costs, expenses and indemnities, whether primacgrglary, direct, contingent, fixed or otherwisel{iding monetary obligations incurred
during the pendency of any bankruptcy, insolvemegeivership or other similar proceeding, regasitefsvhether allowed or allowable in
such proceeding and including the Obligations ef@mmpany under Article VIII), of the Loan Partigsder this Agreement and the other
Loan Documents.

“ Other Taxe$ means any and all present or future recordirggngt documentary, excise, transfer, or similargagbarges or levies
arising from any payment made hereunder or fromesteeution, delivery or enforcement of this Agreatra any other Loan Document ot
than an Assignment and Assumption and a sale aftaipation pursuant to Section 10.04.

“ Participant” has the meaning set forth in Section 10.04(e).
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“ Participant Registel' has the meaning set forth in Section 10.04(e).

“ PBGC” means the Pension Benefit Guaranty Corporatifermed to and defined in ERISA and any successtitygerforming
similar functions.

“ Pension Plarf means a pension plan which is maintained or doutied to by any Canadian Borrowing Subsidiaryifer
employees or former employees other than the CalRadsion Plan, the Quebec Pension Plan or anyaesipldn established and maintained
by any Governmental Authority.

“ Permitted Encumbrancésneans:

€) Liens imposed by law for taxes of any kind, unergpient insurance, pension obligations and otherstypesocial
security, workerstompensation and vacation pay, that are not yebduoequired to be paid (or are not more than 3@ daerdue) ¢
are being contested in compliance with Section;5.04

(b) carriers’, warehousemen'’s, landlords’, mechanitsi{erialmen’s, repairmen’s and other like Liens asgd by
law, arising in the ordinary course of business sewlring obligations that are not overdue by ntioae 60 days or are being
contested in good faith by appropriate proceedings;

(c) pledges and deposits made in the ordinary courbasifiess in compliance with workers’ compensation,
unemployment insurance and other social securitg lar regulations;

(d) deposits to secure the performance of bids, tradeacts, leases, statutory obligations, suretyagopal bonds,
performance bonds and other obligations of a likeire, in each case in the ordinary course of lessin

(e) judgment liens in respect of judgments that docowistitute an Event of Default under Section 7)01(j

) easements, restrictions, rights-of-way and singleaumbrances or charges on real property imposdaibgr any
restrictions imposed by any grant from Her MajastRRight of Canada or any province or territoryGe#nada or arising in the
ordinary course of business that do not securarametary obligations and do not materially detfearh the value of the affected
property or interfere with the ordinary conduchofiness of the Company or any Subsidiary;

(9) any interest or title of a lessor in the propetjsct to any lease other than a capital leasdenase entered into
part of a Sale- Leaseback Transaction, in eachperseitted under Section 6.01;

(h) Liens in favor of customs or revenue authoritiepased by law and arising in the ordinary coursbusiness in
connection with the importation of goods;

0] interests of suppliers in respect of customarg ti#tention provisions in supply contracts entémgalin the
ordinary course of business and with payment teroh@xceeding 90 days; and

)] rights of set-off or combination or consolidationfavor of financial institutions (other than irspect of amounts
deposited to secure Indebtedness);
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providedthat the term “Permitted Encumbrances” shall noltide any Lien securing Indebtedness.

“ Permitted Holder$ means (a) (i) the Adolph Coors, Jr. Trust, (ilyarustee of such Trust acting in its capacitgash, (iii) any
Person that is a beneficiary of such trust on tite tereof, (iv) any other trust or similar arramgat for the benefit of such beneficiaries,
(v) the successors of any such Persons and (viPargons Controlled by such Persons; and (b) (ijl&ed Securities (1981) Inc., a Canadian
corporation, (ii) Lincolnshire Holdings Inc., (iiNooya Investments Inc., (iv) Eric Molson and StplMolson, their spouses, their estates,
their lineal descendants and any trusts for thefiteof such Persons (including, as to any comntooksof the Company held by it for the
benefit of such Persons, the trust establishedruhdé/oting and Exchange Trust Agreement (as defin the Combination Agreement da
as of July 21, 2004 between the Company and Malgen)he successors of any such Persons andryiParsons Controlled by such
Persons.

“ Permitted Investmentsmeans:

(a) direct obligations of, or obligations the principdiland interest on which are unconditionally guéead by, the
United States of America (or by any agency thetedlfie extent such obligations are backed by thddith and credit of the United
States of America), in each case maturing withie year from the date of acquisition thereof;

(b) investments in commercial paper maturing within 8a@s from the date of acquisition thereof and ingwat such
date of acquisition, the highest credit rating otzthle from S&P or from Moody’s;

(c) investments in certificates of deposit, bankersegtances and time deposits maturing within 18@ diaym the
date of acquisition thereof issued or guaranteedriplaced with, and money market deposit accoisstsed or offered by, any
domestic office of any commercial bank organizedarthe laws of the United States of America or &tgte thereof which has a
combined capital and surplus and undivided prafitsot less than US$500,000,000;

(d) fully collateralized repurchase agreements witerentof not more than 30 days for securities deedrih clause
(a) above and entered into with a financial insittu satisfying the criteria described in clauseafoove; and

(e) investments in money market mutual funds thatdijhply with the criteria set forth in Rule 2a-7 atipby the
SEC under the Investment Company Act of 1940a(i&) rated AAA by S&P and AAA by Moody'’s and (iiipte portfolio assets in
excess of US$2,000,000,000.

“ Person” means any natural person, corporation, limitadility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.

“ Plan” means any employee pension benefit plan (other thMultiemployer Plan) subject to the provisiohitle IV of ERISA
or Section 412 of the Code or Section 302 of ERI&#d in respect of which the Company or any ERIS#iate is (or, if such plan were
terminated, would under Section 4069 of ERISA bentled to be) an “employer” as defined in Sectior) 8{ERISA.

“ Prepayment Accourithas the meaning set forth in Section 2.10(d).

“ Prime Rat€ means (a) except in the case of any Borrowing$1Dollars by a Canadian Borrowing Subsidiary,rdtte of interest
per annum publicly announced from time to time BBNY as its
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prime rate in effect at its principal office in Nefork and (b) in the case of any Borrowing in USIIBxs by a Canadian Borrowing
Subsidiary, the rate of interest per annum pubbeipounced from time to time by Deutsche Bank A@nh&a Branch as its reference rate in
effect at its principal office in Toronto for loangade in Canada and denominated in US Dollarsh Elange in the Prime Rate shall be
effective from and including the date such chasgaublicly announced as being effective.

“ Priority Indebtednes$means, without duplication, (a) all Indebtednekany Subsidiary (other than any Subsidiary thailde a
Subsidiary Guarantor with respect to all the Olilliges under the Subsidiary Guarantee Agreementgl(ndebtedness of the Company or
any Subsidiary that is secured by any Lien on asgof the Company or any Subsidiary, (c) all bidéness of the Company or any
Subsidiary (including any Subsidiary Guarantor} itkaeferred to in clause (i) of the definitionlafiebtedness in this Section 1.01 and (d) all
Attributable Debt of the Company or any Subsidigingluding any Subsidiary Guarantor) in respecbafe-Leaseback Transactions.

“ Projections” has the meaning assigned to such term in Segtibh

“ Qualifying Lendet means a Lender which is, on the date a paymeimtefest falls due under this Agreement, (a) bieizly
entitled to, and within the charge to United Kingdoorporation tax in respect of, that payment dad is a Lender in respect of an advance
made by a person that was a bank as defined ilos8e#t9 of the Income Tax Act 2007 at the timedlgance was made, (b) subject to HM
Revenue & Customs first granting a direction ta #féect under Regulation 2 of the Double Taxafw@lief (Taxes on Income) (General)
Regulations 1970 (SI 1970/488), a person to whahpghyment may be made without deduction or wittlingl for or on account of United
Kingdom taxes by reason of an applicable doublatiam treaty between the United Kingdom and thentguin which that Lender is, or is
treated as, resident (any such person describthisislause (b) and that does not otherwise quabfa “Qualifying Lenderpursuant to claus
(a) or clause (c) of this definition, arteaty Lendef), or (c) beneficially entitled to that paymentdais (i) a company resident in the United
Kingdom for United Kingdom tax purposes, (ii) a fma&rship each member of which is a company falittgin the foregoing clause (i) or
clause (iii) below or (iii) a company not so resitda the United Kingdom which carries on a tradéhe United Kingdom through a
permanent establishment and which brings into atdcoterest payable in respect of that advancemputing its chargeable profits (within
the meaning given by Section 19 of the Corporalfiar Act 2009).

“ Quotation Day’ means, with respect to any Eurocurrency Borrovangd any Interest Period, the day on which it isketepractice
in the relevant interbank market for prime bankgit@ quotations for deposits in the currency aftsBorrowing for delivery on the first day
of such Interest Period (which, in the case of Bayocurrency Loan, shall be date two Business [pags to the commencement of such
Interest Period). If such quotations would normak given by prime banks on more than one dayQilnatation Day will be the last of such
days.

“ Receivable$ means accounts receivable (including, withouttition, all rights to payment created by or argsirom the sales of
goods, leases of goods or the rendition of servioesnatter how evidenced and whether or not edmggaerformance) and payments owing
to the Company or any Subsidiary from public hdogsinesses in respect of loans made by the Conguaenyy Subsidiary to such
businesses.

“ Reference BanKsmeans Deutsche Bank AG and any other bank reafpralected by the Administrative Agent in conatitin
with the Company so long as such bank consentsitgla Reference Bank.

“ Register’ has the meaning set forth in Section 10.04.
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“ Related Partie§ means, with respect to any specified Person, Bghon’s Affiliates and the respective directofficers,
employees, agents and advisors of such PersoruahdPgrson’s Affiliates.

“ Required Lendersmeans, at any time, Lenders having Revolving €iegposures and unused Commitments representing mo
than 50% of the aggregate Revolving Credit Expasaral unused Commitments at such time.

“ Reset Daté has the meaning assigned to such term in Seétioh

“ Revolving Availability Period means the period from and including the Closirggebto but excluding the earlier of the Maturity
Date and the date of termination of the Commitmentsuant to Section 2.08 or Section 7.01.

“ Revolving Borrowing means a Global Tranche Borrowing or a US/UK Tiam8orrowing.

“ Revolving Credit Exposuremeans, as to each Lender, such Lender’s Glotmidfre Credit Exposure and US/UK Tranche Credit
Exposure.

“ Reuters Screen CDOR Pagmeans the display designated as page CDOR oReh&ers Monitor Money Rates Service or such
other page as may, from time to time, replacephge on that service for the purpose of displapidgjuotations for bankers’ acceptances
accepted by leading Canadian banks.

“ Sale-Leaseback Transactibmeans any arrangement whereby the Company obsid@ary shall sell or transfer any property, real
or personal, used or useful in its business, whetbe owned or hereafter acquired, and, as pastudh arrangement, rent or lease such
property or other property that it intends to usesubstantially the same purpose or purposesegsrtiperty sold or transferrephovidedthat
any such arrangement entered into within 180 d&gs the acquisition, construction or substantiapiovement of the subject property shall
not be deemed to be a “Sale-Leaseback Transaction.”

“ S&P” means Standard & Poor’s.
“ Schedule | Lendérmeans any Global Tranche Lender named on Schédaldhe Bank Act (Canada).

“ Schedule | Reference Lendéraeans Bank of Montreal, Royal Bank of Canada, amgl other Schedule | Lender as may be agreec
by the Company and the Canadian Administrative Afr@m time to time.

“ Securitization Transactiohmeans (a) any transfer by the Company or any iflishig of Receivables or interests therein (togethe
if the Company elects, with all collateral secursugh Receivables, all contracts and contractsightl all guarantees or other obligations in
respect of such Receivables, all other assetatkatustomarily transferred or in respect of wiseburity interests are customarily granted in
connection with asset securitization transactionslving such Receivables and all proceeds of dnlgeoforegoing) (i) to a trust, partnership,
corporation or other entity (other than the Compang Subsidiary that is not an SPE Subsidiaryjcviransfer is funded in whole or in part,
directly or indirectly, by the incurrence or issgarby the transferee or any successor transferieeebtedness or other securities that are to
receive payments from, or that represent inteiasthe cash flow derived from such Receivablemtarests in Receivables, or (ii) directly to
one or more investors or other purchasers (otlzar the Company or any Subsidiary that is not an S&#tsidiary), or (b) any transaction in
which the Company or a Subsidiary incurs Indebtedrog other obligations secured by Liens on
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Receivables. The “amount” or “principal amount’asfy Securitization Transaction shall be deemethgttime to be (A) in the case of a
transaction described in clause (a) of the precesiémtence, the aggregate principal or stated anodtine Indebtedness or other securities
referred to in such clause or, if there shall besuch principal or stated amount, the uncollectadunt of the Receivables transferred
pursuant to such Securitization Transaction néf) @y such Receivables that have been writtemeffincollectible and (ii) any retained or
other interests held by the Company or any Subsidéand (B) in the case of a transaction describadiause (b) of the preceding sentence,
the aggregate outstanding principal amount of tidebtedness secured by Liens on the subject RétesvaSolely for purposes of comput
clause (Y) in the definition of “Consolidated Tofébt,” references in this definition (and in teraosed in this definition) to “Company” and
“Subsidiary” shall instead be deemed to refer tdéviCoors and its subsidiaries.

“ Senior Note$ means each of the (a) senior unsecured noteeddsy Molson Coors Capital Finance ULC and MolsaoiG
International LP on September 22, 2005, as amendsthted and supplemented from time to time apddlbies A notes issued by Molson
Coors International LP on October 16, 2010.

“ Significant Subsidiary means (a) each Borrowing Subsidiary, (b) eachsilidry that on the Closing Date directly or inditg
owns or Controls any other Significant Subsidianytil such time as such Subsidiary no longer diyemt indirectly owns or Controls any
other Significant Subsidiary, (c) each Subsidiasnitified as a Significant Subsidiary on Schedul&3(c) each Subsidiary designated from
time to time by the Company as a Significant Subsydby written notice to the Administrative Agefd) each Domestic Subsidiary (other
than an SPE Subsidiary) that is an obligor or Gataran respect of any Material Indebtedness, a)a@&éch other Subsidiary (other than an
SPE Subsidiary) (i) the consolidated revenues a€hvfor the most recently ended period of four emsive fiscal quarters for which
financial statements have been delivered pursaaéttion 5.01(a) or (b) (or, prior to the delivefyany such financial statements, pursuant
to Section 5.01(a) or (b) of the Existing 2012 Grégreement) was more than the lesser of (A) 1%hefCompany’s consolidated revenues
for such period and (B) US$200,000,000 or (ii) tbaesolidated assets of which as of the last dageomost recent period for which financial
statements have been delivered pursuant to Seglidifa) or (b) (or, prior to the delivery of anychustatements, pursuant to Section 5.01
(a) or (b) of the Existing 2012 Credit Agreemengrevgreater than 5% of the Company’s consolidattd assets as of such date as shown on
such financial statements. The Company covenhatsdftthe total consolidated assets or the codat#d revenue of the Significant
Subsidiaries, together with the directly owned tseéthe Company and the portion of consolidagenues directly attributable to income
and cash flows of the Company, represent less3@& of the consolidated total assets or consolitdaeenues of the Company at any
relevant date or for any relevant period referedtiove, the Company will designate SubsidiarieSigsificant Subsidiaries as contemplated
by clause (c) of the preceding sentence as negewssaliminate such deficiency. For purposes okimgthe determinations required by this
definition, the consolidated revenues and assef®dign Subsidiaries shall be converted into USab®at the rates used in preparing the
consolidated balance sheets of the Company.

“ Specified Everitmeans an Event of Default specified in paragréptor paragraph (i) of Section 7.01.

“ SPE Subsidiary means any Subsidiary formed solely for the puepof and that engages only in, one or more Sézatitin
Transactions.

“ Statutory Reservésmeans, with respect to any currency, any resdigyaid asset or similar requirements establishgdry
Governmental Authority of the United States of Aroaror of the jurisdiction of such currency or gusisdiction in which Loans in such
currency are made or funded to which
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banks in such jurisdiction are subject for any gatg of deposits or liabilities customarily useduod loans in such currency or by reference
to which interest rates applicable to Loans in stusiniency are determined, in each case expresseedexsmal.

“ Sterling” or “ £” means the lawful currency of the United Kingdom.

“ subsidiary’ means, with respect to any Person (thmfent”) at any date, any corporation, limited liabiltpmpany, partnership,
association or other entity of which securitieotirer ownership interests representing more th& &0the ordinary voting power or, in the
case of a partnership, more than 50% of the gepar&iership interests are, as of such date, owowedrolled or held.

“ Subsidiary’ means any subsidiary of the Company.

“ Subsidiary Guarantee Agreeménteans a Subsidiary Guarantee Agreement substgnidhe form of Exhibit E, made by the
Subsidiary Guarantors in favor of the Administratifgent for the benefit of the Lenders, the Agemd the Issuing Banks.

“ Subsidiary Guarantor§means each Person listed on Schedule 3.13, easbiiPthat becomes an Elective Guarantor pursoant t
the provisions of Section 5.09(b) and each othesdtethat becomes party to a Subsidiary Guaranggeefent as a Subsidiary Guarantor,
and the successors and assigns of each such Peusexcluding any Person that ceases to be a@ahsGuarantor in accordance with the
provisions of the Loan Documents.

“ Taxes’ means any and all present or future taxes, lewgosts, duties, deductions, charges or withhhgislimposed by any
Governmental Authority, together with any intergsnalties or additions to tax thereon.

“ Tranche” means a category of Commitments and the exteasiboredit thereunder. For purposes hereof, ehtfe following
comprises a separate Tranche: (a) the Global iea@ommitments, the Global Tranche Loans, the Bi##dsthe Global Tranche Letters of
Credit, (b) the US/UK Tranche Commitments, the US/Tianche Loans and the US/UK Tranche Letters ed@rand (c) any Class of
Commitments and Loans established pursuant tod@®e2tD8(e).

“ Tranche Percentagémeans a Global Tranche Percentage or a US/UKchePercentage.

“ Transactions means the execution, delivery and performancthbyLoan Parties of this Agreement and the othanLo
Documents, the refinancing of the Existing Credirdements, the borrowing of Loans, the issuandetiérs of Credit and purchase and
acceptance of B/As hereunder and the use of tipectge proceeds thereof on the Closing Date.

“ Transaction CostSmeans the total cost of the fees, commissionsexpénses related to the Transactions.

“ Treaty Lendef has the meaning set forth in the definition ofu&ifying Lender.”

“ Type,” when used in reference to any Loan or Borrowiedgrs to whether the rate of interest on sucil.oaon the Loans
comprising such Borrowing, is determined by refeseto the Adjusted LIBO Rate, the Alternate BasteRa the Canadian Base Rate.
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“ UCP” means, with respect to any Letter of Credit, theform Customs and Practice for Documentary Ceediitternational
Chamber of Commerce (CC ") Publication No. 600 (or such later version thedras may be in effect at the time of issuance).

“ UK Borrowing Subsidiary means any Borrowing Subsidiary organized underaivs of England and Wales.
“ UK Subsidiary’ means a Subsidiary organized under the laws gtdfrd and Wales.

“ USA Patriot Act means the Uniting and Strengthening America by g Appropriate Tools Required to Intercept arfasuc
Terrorism Act of 2001.

“ US Borrowing Subsidiary means any Borrowing Subsidiary that is organizedktuthe laws of the United States of America or
state thereof.

“ US Dollars” or “ US$" refers to lawful money of the United States of éuica.

“ US Dollar Equivalent means, on any date of determination, (a) witlpeesto any amount in US Dollars, such amount, and
(b) with respect to any amount in Canadian Doll&teyling or Euro, the equivalent in US Dollarssath amount, determined by the
Administrative Agent pursuant to Section 1.05 ugimg Exchange Rate with respect to Canadian Dol&iesling or Euro, as the case may be,
at the time in effect under the provisions of s8elttion.

“ US Issuing Bankmeans DBNY, Bank of America, N.A. and each othender that has become a US Issuing Bank herewasder
provided in Section 2.04(i), in each case in ifsazdty as an issuer of Global Tranche and US/UKh@ha Letters of Credit for the accounts
the Company and US Borrowing Subsidiaries hereyraher its successors in such capacity as provid&ection 2.04(j). A US Issuing Ba
may, in its discretion, arrange for one or moraénstof Credit to be issued by its Affiliates, itnish case the term “US Issuing Bank” shall
include any such Affiliate with respect to LettefsCredit issued by such Affiliate.

“ US/UK Tranche Borrowing means a Borrowing comprised of US/UK Tranche Loan

“ US/UK Tranche Commitmehtmeans, with respect to each US/UK Tranche Lenttiercommitment of such US/UK Tranche
Lender to make US/UK Tranche Loans pursuant toi@e2t01(b) and to acquire participations in US/DOkanche Letters of Credit pursuant
to Section 2.04, expressed as an amount repregehérmaximum aggregate permitted amount of suctdéres US/UK Tranche Credit
Exposure hereunder, as such commitment may bedared or increased from time to time pursuaneti®n 2.08 and (b) reduced or
increased from time to time pursuant to assignmieyis to such Lender under Section 10.04. Th&iramount of each US/UK Tranche
Lender’'s US/UK Tranche Commitment is set forth @h&lule 2.01, or in the Assignment and Assumptimsyant to which such US/UK
Tranche Lender shall have assumed its US/UK Traf@mmitment, as applicable. The aggregate amduhedJS/UK Tranche
Commitments on the date hereof is US$0.

“ US/UK Tranche Credit Exposutaneans, on any date, the sum of (a) the aggregateipal amount of the US/UK Tranche Loans
denominated in US Dollars outstanding on such tidi@g into account any such Loans to be madepaideon such date, (b) the US Dollar
Equivalent on such date of the aggregate pringpaunt of US/UK Tranche Loans denominated in CamaBiollars, Sterling or Euro
outstanding on such date taking into account ani fwans to be made or repaid on such date andg@ggregate US/UK Tranche LC
Exposure on such date. The US/UK Tranche CredibEdre of
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any Lender at any time shall be such Lender's USIu&hche Percentage of the total US/UK Tranche iCEegbosure at such time.

“ US/UK Tranche LC Exposutaneans at any time the sum of (a) the aggregatieeotlS Dollar Equivalents of the undrawn
amounts of all outstanding US/UK Tranche Letter€oddit at such time and (b) the aggregate of t8eDdllar Equivalents of the amounts of
all LC Disbursements made pursuant to US/UK Tranatters of Credit that have not yet been reimhdilseor on behalf of the relevant
Borrower at such time. The US/UK Tranche LC Expesef any Lender at any time shall be such LendgB&JK Tranche Percentage of the
aggregate US/UK Tranche LC Exposure.

“ US/UK Tranche Lendérmeans a Lender with a US/UK Tranche Commitmenwitin outstanding US/UK Tranche Credit
Exposure.

“ US/UK Tranche Letter of Creditmeans a Letter of Credit issued pursuant to Seetidfh(a)(i) for the account of the Company «
US Borrowing Subsidiary and designated in the applie Borrower’s request therefor as a US/UK Trarlokiter of Credit.

“ US/UK Tranche Loaitmeans a Loan made by a US/UK Tranche Lender pmtsio Section 2.01(b). Each US/UK Tranche Loan
denominated in US Dollars and made to the CompamyldS Borrowing Subsidiary shall be a Eurocurrebogn or an ABR Loan, each
US/UK Tranche Loan denominated in US Dollars andena a UK Borrowing Subsidiary shall be a Euroenoy Loan, each US/UK
Tranche Loan denominated in Canadian Dollars ardent@the Company or a US Borrowing Subsidiaryldkeb Eurocurrency Loan and
each US/UK Tranche Loan denominated in Sterlingumo shall be a Eurocurrency Loan.

“ US/UK Tranche Percentaganeans, with respect to any US/UK Tranche Lenter percentage of the total US/UK Tranche
Commitments represented by such Lender’'s US/UK dirarfCommitment. If the US/UK Tranche Commitmerggenterminated or expired,
the US/UK Tranche Percentages shall be determiasddoupon the US/UK Tranche Commitments most rciengffect, giving effect to ar
assignments.

“ Withdrawal Liability” means liability to a Multiemployer Plan as a résif a complete or partial withdrawal from such
Multiemployer Plan, as such terms are defined i Paf Subtitle E of Title IV of ERISA.

SECTION 1.02. Classification of Loans and BorrowingsFor purposes of this Agreement, Loans may besiflad and referre
to by Class €.g., a “US/UK Tranche Loan”) or by Types(g., a “Eurocurrency Loan”) or by Class and Typed., a “US/UK Tranche
Eurocurrency Loan”). Borrowings also may be cléesdiand referred to by Clase(g., a “US/UK Tranche Borrowing”) or by Typee(g., a
“Eurocurrency Borrowing”) or by Class and Type.g., a “US/UK Tranche Eurocurrency Borrowing”).

SECTION 1.03. Terms Generally The definitions of terms herein shall apply equétiyhe singular and plural forms of the
terms defined. Whenever the context may requirg paionoun shall include the corresponding maseufieminine and neuter forms. The
words “include,” “includes” and “including” shalledbdeemed to be followed by the phrase “withouttbtion.” The word “will” shall be
construed to have the same meaning and effeceagdtd “shall.” Unless the context requires othisen(a) any definition of or reference to
any agreement, instrument or other document hesteifi be construed as referring to such agreerm=ttument or other document as from
time to time amended, supplemented or otherwisdffadqsubject to any restrictions on such amends)essupplements or modifications set
forth herein), (b) any reference herein to any &eshall be construed to include such Person’sesgoes and assigns, (c) the words “herein,

“hereof” and “hereunder,” and words of similar
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import, shall be construed to refer to this Agreenie its entirety and not to any particular préemshereof, (d) all references herein to
Articles, Sections, Exhibits and Schedules shattdiestrued to refer to Articles and Sections of] Brhibits and Schedules to, this Agreen
and (e) the words “asset” and “property” shall bastrued to have the same meaning and effect aredeioto any and all tangible and
intangible assets and properties. Referencesrhirdhe taking of any action hereunder of an adstrative nature by any Borrower shall be
deemed to include references to the Company takinh action on such Borrower’s behalf and the Agané expressly authorized to accept
any such action taken by the Company as havingahee effect as if taken by such Borrower.

SECTION 1.04. Accounting Terms; GAAPExcept as otherwise expressly provided hereirteaths of an accounting or
financial nature shall be construed in accordaritle @AAP as in effect from time to timprovidedthat amounts of Indebtedness and interest
expense shall be calculated hereunder without gigffect to FAS 150 (Accounting for Certain Finaldnstruments with Characteristics of
both Liabilities and Equity)provided furthetthat if the Company notifies the Administrative Agé¢hat the Company requests an amendment
to any provision hereof to eliminate the effecaaf/ change occurring after the date hereof in GAAR the application thereof on the
operation of such provision (or if the AdministratiAgent notifies the Company that the Requireddegs request an amendment to any
provision hereof for such purpose), regardlesstodtiver any such notice is given before or afteh giange in GAAP or in the application
thereof, then such provision shall be interpretedhe basis of GAAP as in effect and applied immatadly before such change shall have
become effective until such notice shall have beindrawn or such provision amended in accordameewith (it being understood that the
financial statements delivered under Section 5)0dr(¢b) shall in all cases be prepared in accardavith GAAP as in effect at the applicable
time). Anything in this Agreement to the contraigtwithstanding, any obligation of a Person undkrase (whether existing as of the Clos
Date or entered into in the future) that is notwould not be) required to be classified and actedifor as a capital lease on the balance ¢
of such Person under GAAP as in effect at the 8o@h lease is entered into shall not be treatedcapital lease solely as a result of (x) the
adoption of any changes in, or (y) changes in gpdieation of, GAAP after such lease is entered.int

SECTION 1.05. Exchange Rates

(a) Not later than 1:00 p.m., New York City time, orcka&alculation Date, the Administrative Agent st{gldetermine the
Exchange Rate as of such Calculation Date withegsjp Canadian Dollars, Sterling or Euro anddi¥e notice thereof to the Lenders and
the Company. The Exchange Rates so determineldbsitaime effective on the first Business Day imratady following the relevant
Calculation Date (a Reset Daté), shall remain effective until the next succeepiReset Date, and shall for all purposes of thissAment
(other than Section 10.14 or any other provisiogoregsly requiring the use of a current Exchange)Rz the Exchange Rates employed in
converting any amounts between US Dollars and Ganddollars, Sterling or Euro.

(b) Not later than 5:00 p.m., New York City time, orckd&eset Date and each date on which Loans dentadimaCanadian
Dollars, Sterling or Euro are made, or B/As areepbted and purchased, or Letters of Credit denomdhiat Canadian Dollars, Sterling or Ei
are issued, the Administrative Agent shall (i) deti@e the aggregate amount of each of the Glokehdhre Credit Exposure and the US/UK
Tranche Credit Exposure (after giving effect to &ogns made or repaid or B/As purchased or repalictiers of Credit issued, drawn or
expired on such date) and (ii) notify the Lendeard the Company of the results of such determination

SECTION 1.06. Letter of Credit Amounts Unless otherwise specified herein, the amountlafter of Credit at any time shall
be deemed to be the stated amount of such Let@reafit in effect at such time.
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ARTICLE I
The Credits

SECTION 2.01. Commitments

(a) Subject to the terms and conditions set forth neesch Global Tranche Lender agrees, from tintigre during the
Revolving Availability Period, (i) to make Globaldnche Loans to the Company and US Borrowing Sidrééd in US Dollars, Canadian
Dollars, Sterling and Euro, (ii) to make Global iiche Loans to the Canadian Borrowing Subsidiarig3ainadian Dollars and US Dollars,
(iii) to make Global Tranche Loans to the UK Borinw Subsidiaries in US Dollars, Sterling and Eund &v) to accept and purchase drafts
drawn by the Canadian Borrowing Subsidiaries inddiéem Dollars as B/As, in each case in an aggrg@ateipal amount at any time
outstanding that will not result in (A) such LendeBlobal Tranche Credit Exposure exceeding itsb@ldranche Commitment or (B) the
aggregate amount of the Lenders’ Global TrancheliCExposures exceeding the aggregate amount dblbigal Tranche Commitments.

(b) Subject to the terms and conditions set forth Imereach US/UK Tranche Lender agrees, from timée turing the
Revolving Availability Period, (i) to make US/UK dinche Loans to the Company and the US Borrowingi8iglies in US Dollars, Sterling
and Euro and (ii) to make US/UK Tranche Loans UK Borrowing Subsidiaries in US Dollars, Sterlimgd Euro, in each case in an
aggregate principal amount at any time outstanttingwill not result in (A) such Lender’'s US/UK Trehe Credit Exposure exceeding its
US/UK Tranche Commitment or (B) the aggregate armhofithe Lenders’ US/UK Tranche Credit Exposureseexiing the aggregate amount
of the US/UK Tranche Commitments.

SECTION 2.02. Loans and Borrowings

(a) Each Loan shall be made as part of a Borrowingisting of Loans of the same Class and Type madédyenders
ratably in accordance with their respective Comraitis of the applicable Class. The failure of aepder to make any Loan required to be
made by it shall not relieve any other Lender sbibligations hereundegsrovidedthat the Commitments of the Lenders are severahand
Lender shall be responsible for any other Lendailare to make Loans as required.

(b) Subject to Section 2.13, (i) each Global Tranche®wing shall be comprised entirely of (A) in thase of a Borrowing
denominated in US Dollars and made by the Compat§ Borrowing Subsidiary or a Canadian Borrowingpsidiary, Eurocurrency Loans
or ABR Loans as the applicable Borrower may reqireatcordance herewith, (B) in the case of a Beimg denominated in US Dollars and
made to a UK Borrowing Subsidiary, Eurocurrency h®gC) in the case of a Borrowing denominatedandatlian Dollars and made by a
Canadian Borrowing Subsidiary, Canadian Base Ra#a$, (D) in the case of a Borrowing denominate@anadian Dollars and made by the
Company or a US Borrowing Subsidiary, Eurocurreihagns and (E) in the case of a Borrowing denomhatesSterling or Euro,
Eurocurrency Loans; and (ii) each US/UK TrancherBemg shall be comprised entirely of (A) in theseaof a Borrowing denominated in
Dollars and made by the Company or a US Borrowinlgs&liary, Eurocurrency Loans or ABR Loans as fhy@ieable Borrower may request
in accordance herewith, (B) in the case of a Bomgvdenominated in US Dollars and made by a UK 8wsing Subsidiary, Eurocurrency
Loans and (C) in the case of a Borrowing denomahateCanadian Dollars, Sterling or Euro, Eurocucsehoans. Each Lender at its option
may make any Loan by causing any domestic or farbignch or Affiliate of such Lender to make sucah (in which case all payments of
principal and interest with respect to such Loaalldhe owed to such branch or Affiliatgrovidedthat any exercise of such option shall not
reduce the obligation of the applicable Borrowerepay such Loan in
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accordance with the terms of this Agreement antsiheh Borrowers obligation to make payments pursuant to Sectibf ghall not increas

(c) At the commencement of each Interest Period forBayowing, such Borrowing shall be in an aggregat®unt that is at
least equal to the Borrowing Minimum and an intégraltiple of the Borrowing Multipleprovidedthat an ABR Borrowing or a Canadian
Base Rate Borrowing may be made in an aggregatermtritat is equal to the aggregate available Globahche Commitments or US/UK
Tranche Commitments, as applicable, or that isireduo finance the reimbursement of an LC Disbuoeset as contemplated by Section 2.04
(e). Borrowings of more than one Type and Clasg beaoutstanding at the same tirpegvidedthat there shall not at any time be more th
total of (i) seven US/UK Tranche Eurocurrency Berimgs outstanding and (ii) ten Global Tranche Euroency Borrowings outstanding.

(d) Notwithstanding any other provision of this Agreemeao Borrower shall be entitled to request, oglact to convert or
continue, any Borrowing if the Interest Period respged with respect thereto would end after the KtgtDate.

SECTION 2.03. Requests for BorrowingsTo request a Borrowing, the applicable Borrowerther Company on behalf of the
applicable Borrower, shall notify the Applicable ég (and the Administrative Agent if it shall na the Applicable Agent) of such request
by telephone (a) in the case of a Eurocurrencyd®arrg, not later than 11:00 a.m., Local Time, thBessiness Days before the date of the
proposed Borrowing, (b) in the case of an ABR Bairg made by the Company or a US Borrowing Subsydiaot later than 11:00 a.m.,
Local Time on the date of the proposed Borrowind @) in the case of a Canadian Base Rate Borrowiramn ABR Borrowing made by a
Canadian Borrowing Subsidiary, not later than Jp58., Local Time, one Business Day before the datke proposed Borrowingirovided
that any such notice of an ABR Borrowing to repladéurocurrency Borrowing Request deemed ineffeqiiwrsuant to clause (i) of
Section 2.13 may be given not later than 12:00 nbooal Time, on the date of the proposed Borrowargprovided furtheithat any such
notice in respect of any Borrowing to be made anGlosing Date may be given at such later timenosuxh shorter notice as the Applicable
Agent may agree. Each such telephonic Borrowingu@st shall be irrevocable and shall be confirnredptly by hand delivery or telecopy
to the Applicable Agent (with a copy to the Admingtive Agent if it shall not be the Applicable Aggof a written Borrowing Request
signed by the applicable Borrower, or by the Comypam behalf of the applicable Borrower. Each statéphonic and written Borrowing
Request shall specify the following informationciompliance with Section 2.02:

0] the Borrower requesting such Borrowing (or on whoskalf the Company is requesting such Borrowing);

(i) whether the requested Borrowing is to be a Glolbah@he Borrowing or a US/UK Tranche Borrowing;

(iii) the currency and aggregate principal amount ofeéhjeested Borrowing;

(iv) the date of the requested Borrowing, which shah lBisiness Day;

(v) the Type of the requested Borrowing;

(vi) in the case of a Eurocurrency Borrowing, the ihitiderest Period to be applicable thereto, whishllsbe a period

contemplated by the definition of the term “IntérEsriod”; and
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(vii) the location and number of the applicable Borrowaccount to which funds are to be disbursed.

If no currency is specified with respect to anyuested Eurocurrency Borrowing, then (i) in the cafsa Borrowing by the Company, a US
Borrowing Subsidiary or a Canadian Borrowing Sulasid the applicable Borrower shall be deemed teetselected US Dollars and (ii) in
the case of a Borrowing by a UK Borrowing Subsigidine applicable Borrower shall be deemed to Isalected Sterling. If no election as
the Type of Borrowing is specified, then the reqed®8orrowing shall be (i) in the case of a Bornogvby the Company, a US Borrowing
Subsidiary or Canadian Borrowing Subsidiary denat@d in US Dollars, an ABR Borrowing, (ii) in thase of a Borrowing by a UK
Borrowing Subsidiary denominated in US Dollars,uad€urrency Borrowing, (iii) in the case of a Basing by the Company or a US
Borrowing Subsidiary denominated in Canadian DsellarEurocurrency Borrowing, (iv) in the case &arowing by a Canadian Borrowing
Subsidiary denominated in Canadian Dollars, a GanaBlase Rate Borrowing and (v) in the case of adang denominated in Sterling or
Euro, a Eurocurrency Borrowing. If no InterestiBeiis specified with respect to any requested Eum@ncy Borrowing, then the applicable
Borrower shall be deemed to have selected an kitBeriod of one month’s duration. Promptly follogireceipt of a Borrowing Request in
accordance with this Section, the Applicable Agaell advise each Lender that will make a Loanaasgf the requested Borrowing of the
details thereof and of the amount of the Loan tonbele by such Lender as part of the requested Borgo

SECTION 2.04. Letters of Credit

€) General. Subject to the terms and conditions set fortieine (i) the Company or a US Borrowing Subsidiargy request
the issuance (or the amendment, renewal or extensfdslobal Tranche Letters of Credit or US/UK fiche Letters of Credit denominatec
US Dollars, Canadian Dollars, Sterling or Euro ¢oidsued by any US Issuing Bank and (ii) a CanaB@mowing Subsidiary may request
issuance (or the amendment, renewal or extensfdB@)abal Tranche Letters of Credit denominated B Dollars or Canadian Dollars to be
issued by any Canadian Issuing Bank, in each ceadédrm reasonably acceptable to the ApplicablerA@nd the applicable Issuing Bank, at
any time and from time to time during the Revolvignilability Period. In the event of any incortsiscy between the terms and conditions
of this Agreement and the terms and conditionsgffarm of letter of credit application or otheragment submitted by any Borrower to, or
entered into by such Borrower with, an Issuing Beelliting to any Letter of Credit, the terms andditions of this Agreement shall control,
and any representation, warranty, covenant or imifegzation contained in or security interest, assigent or other lien purported to be cree
by any such application or agreement and not coedaherein or created hereby shall be of no effect.

(b) Notice of Issuance, Amendment, Renewal, ExtenSiertain Conditions.To request the issuance of a Letter of Credit (or
the amendment, renewal or extension of an outgigridetter of Credit), the applicable Borrower shhd deliver or telecopy (or transmit
electronic communication, if arrangements for da@nghave been approved by the applicable Issuimé)Ba the applicable Issuing Bank ¢
the Applicable Agent (and the Administrative Agérit shall not be the Applicable Agent) (at leéistee Business Days in advance of the
requested date of issuance, amendment, renewglesrsion) a notice requesting the issuance of tetef Credit, or identifying the Letter of
Credit to be amended, renewed or extended, andfgpgahe date of issuance, amendment, renewakt@nsion (which shall be a Business
Day), the date on which such Letter of Credit iexpire (which shall comply with paragraph (c) ltSection), the amount and currency of
such Letter of Credit, whether such Letter of Crésito be a Global Tranche Letter of Credit or&UK Tranche Letter of Credit, the name
and address of the beneficiary thereof and suatr iifiormation as shall be necessary to enablappécable Issuing Bank to prepare, am
renew or extend such Letter of Credit. If requedte an Issuing Bank, the applicable Borrower alsall submit a letter of credit application
on such Issuing Bank’s standard form in
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connection with any request for a Letter of CreditLetter of Credit shall be issued, amended, watkor extended only if (and upon
issuance, amendment, renewal or extension of eeitbrlof Credit the applicable Borrower shall berded to represent and warrant that),
after giving effect to such issuance, amendmengwel or extension (i) the LC Exposure shall natemd $100,000,000, (ii) the portion of
LC Exposure attributable to Letters of Credit isbbg any Issuing Bank shall not exceed the LC Cament of such Issuing Bank, (iii) the
aggregate Global Tranche Credit Exposures willexaeed the aggregate Global Tranche Commitmends(ianthe aggregate US/UK
Tranche Credit Exposures will not exceed the aggeeyS/UK Tranche Commitments.

(c) Expiration Date. Each Letter of Credit shall, except as providedWwsh this paragraph, expire at or prior to theselof
business on the earlier of (i) the date one ydar #fe date of the issuance of such Letter of i€(ed in the case of any renewal or extension
thereof, one year after such renewal or extensiod)(ii) the date that is five Business Days piiothe Maturity Date. Any Letter of Credit
may provide by its terms that it may be extendedafitlitional successive one-year periods undepmesty “evergreen” provisions on terms
reasonably acceptable to the applicable IssuindgBaovidedthat, except as provided below in this paragrapHh,etter of Credit may be
extended automatically or otherwise beyond the theteis five Business Days prior to the Maturitgt®. Notwithstanding the foregoing, any
Issuing Bank in respect of any outstanding LetfeCredit may extend the date of expiration of suelter of Credit to a date after the date
that is five Business Days prior to the Maturityt®an such terms and subject to such conditiomsaasbe agreed to between such Issuing
Bank, the Company and the applicable Borrower,arndagreement made by the Company or the appli@dt®wer to induce an Issuing
Bank so to extend the date of expiration of anydredf Credit (i) shall be set forth in a noticdidered by the Company to the Administrative
Agent promptly after the extension of the date>gfieation of such Letter of Credit and (ii) shadkfall purposes of this Agreement be deemed
to be a covenant contained in Article VI hereofck Issuing Bank, by extending the date of exmnatif any Letter of Credit beyond the
Maturity Date, will be deemed to have agreed tlat@nder shall have any obligation under Secti®4@l) in respect of any LC
Disbursement resulting from a drawing made undeh duetter of Credit after the Maturity Date.

(d) Participations. By the issuance of a Letter of Credit (or an ameswino a Letter of Credit increasing the amountebg
and without any further action on the part of tpelecable Issuing Bank or the Lenders, (i) in thse of a Global Tranche Letter of Credit,
Issuing Bank in respect of such Letter of Credieby grants to each Global Tranche Lender, and &aibal Tranche Lender hereby acqu
from such Issuing Bank, a participation in sucht&etf Credit equal to such Global Tranche Lend&tsbal Tranche Percentage of the
aggregate amount available to be drawn under sattbriof Credit and (ii) in the case of a US/UK fiche Letter of Credit, the Issuing Bank
in respect of such Letter of Credit hereby graotsach US/UK Tranche Lender, and each US/UK Trahelneler hereby acquires from such
Issuing Bank, a participation in such Letter of @requal to such US/UK Tranche Lender's US/UK Tiae Percentage of the aggregate
amount available to be drawn under such Letterrefii€. In consideration and in furtherance offitregoing, each Lender hereby absolutely
and unconditionally agrees to pay to the Applicadent, for the account of the applicable IssuiramB such Lender’s Global Tranche
Percentage or US/UK Tranche Percentage, as thereasbee, of each LC Disbursement made by suchngdBank and not reimbursed by
applicable Borrower on the date due as providgzhnagraph (e) of this Section (or of any reimbursenpayment required to be refunded to
the applicable Borrower for any reason), in eadeda the currency of such LC Disbursement. Eaatder acknowledges and agrees that its
obligation to acquire participations pursuant tie flaragraph in respect of Letters of Credit issalie and unconditional and shall not be
affected by any circumstance whatsoever, includimgamendment, renewal or extension of any Left@redit or the occurrence and
continuance of a Default or reduction or terminaiid the Global Tranche Commitments or US/UK Tran€@lommitments, and that each s
payment shall be made without any offset, abatemétitholding or reduction whatsoever.

33




(e) Reimbursementlf an Issuing Bank shall make any LC Disbursemenespect of a Letter of Credit, the applicable
Borrower shall reimburse such LC Disbursement byinzato the Applicable Agent an amount equal tohsu€ Disbursement, in the currer
in which such LC Disbursement shall have been maakelater than 12:00 noon, Local Time, on the dlatee Business Days after the date
that such LC Disbursement is made, if the appled&drrower shall have received notice of such L€bDisement prior to 11:00 a.m., Local
Time, on the date such LC Disbursement is madef suich notice has not been received by the agiplgcBorrower prior to such time on
such date, then not later than 12:00 noon, LoaakTon (A) the date three Business Days after éite tthat the applicable Borrower receives
such notice, if such notice is received prior tad0Dla.m., Local Time, on the day of receipt, or {f8) date four Business Days after the date
that the applicable Borrower receives such notfcjch notice is not received prior to such tinmetioe day of receipprovidedthat the
applicable Borrower may, subject to the condititmborrowing set forth herein, request in accore@anith Section 2.03 that such payment be
financed with (i) in the case of a payment relatimg Letter of Credit issued for the account ef @ompany or a US Borrowing Subsidiary,
an ABR Borrowing (in the case of a Letter of Cratbhominated in US Dollars) or a Eurocurrency Being, or (ii) in the case of a payment
relating to a Letter of Credit issued for the agttcaf a Canadian Borrowing Subsidiary, a CanadiaseBRate Borrowing or a B/A drawing
the case of a Letter of Credit denominated in CemaDollars), an ABR Loan (in the case of a LettE€redit denominated in US Dollars) or
a Eurocurrency Loan (in the case of a Letter ofd@@denominated in US Dollars), and, to the exsnfinanced, the Borrower’s obligation to
make such payment shall be discharged and replactt resulting Borrowing. Promptly following ebpt by the Applicable Agent of any
payment from the applicable Borrower pursuant ie plaragraph, the Applicable Agent shall distribseh payment to the applicable Issuing
Bank or, to the extent that Lenders have made pagpeirsuant to this paragraph to reimburse swstlilg Bank, then to such Lenders and
the applicable Issuing Bank as their interests appear. If the applicable Borrower fails to makietspayment when due, directly or through
a Borrowing, then, upon notice from the applicdbliing Bank to the applicable Borrower and the lisaple Agent, the Applicable Agent
shall notify each applicable Lender of the appliedtiC Disbursement, the amount and currency optagnent then due from the applicable
Borrower in respect thereof and the percentagedi £C Disbursement allocated to such Lender, whiwddll be (i) in the case of a Global
Tranche Letter of Credit, such Lender’'s Global TtamPercentage of such amount and (ii) in the cbadJS/UK Tranche Letter of Credit,
such Lender’'s US/UK Tranche Percentage of such atnderomptly following receipt of such notice, bapplicable Lender shall pay to the
Applicable Agent its allocated percentage of thgnpant then due from the applicable Borrower ingame manner as provided in
Section 2.06 with respect to Loans made by suchiéetand Section 2.06 shall apphyutatis mutandisto the payment obligations of the
Lenders), and the Applicable Agent shall prompty po the applicable Issuing Bank the amounts seived by it from the applicable
Lenders. Any payment made by a Lender pursuathisgaragraph to reimburse an Issuing Bank forlaByisbursement (other than the
funding of Loans as contemplated above) shall oostitute a Loan and shall not relieve the apple&wrrower of its obligation to reimbur
such LC Disbursement.

() Obligations Absolute Without limiting the application of the other preions of this Section 2.04(f), the Borrowers’
obligations to reimburse LC Disbursements as pexvith paragraph (e) of this Section shall be altsplinconditional and irrevocable, and
shall be performed strictly in accordance with térens of this Agreement under any and all circumsta whatsoever and irrespective of
(i) any lack of validity or enforceability of anyeltiter of Credit or this Agreement or any other L&otument, or any term or provision herein
or therein, (ii) any draft or other document preésdrunder a Letter of Credit proving to be forgiedidulent or invalid in any respect or any
statement therein being untrue or inaccurate inragpect, (iii) payment by an Issuing Bank undeetier of Credit against presentation of a
draft or other document that does not comply whthterms of such Letter of Credit, or (iv) any otBeent or circumstance whatsoever,
whether or not similar to any of the foregoing,ttimght, but for the provisions of this Sectionnstitute a legal or equitable discharge of, or
provide a
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right of set-off against, the Borrowers’ obligatiohereunder. None of the Agents, the Lenderseotsuing Banks, or any of their Related
Parties, shall have any liability or responsibility reason of or in connection with the issuanceansfer of any Letter of Credit or any
payment or failure to make any payment thereundespective of any of the circumstances referceih the preceding sentence), or any
error, omission, interruption, loss or delay imsmission or delivery of any draft, notice or othemmunication under or relating to any
Letter of Credit (including any document requiredritake a drawing thereunder), any error in intégpi@n of technical terms or any
consequence arising from causes beyond the cafittioé applicable Issuing Bangrovidedthat the foregoing shall not be construed to
excuse any Issuing Bank from liability to the appble Borrower to the extent of any direct damdgepposed to consequential damages,
claims in respect of which are hereby waived byBberowers to the extent permitted by applicable)lauffered by the applicable Borrower
that are caused by such Issuing Bank’s failurexevase care when determining whether drafts ahdratocuments presented under a Letter
of Credit comply with the terms thereof. The psthereto expressly agree that, in the absena®sd gegligence, bad faith or willful
misconduct on the part of an Issuing Bank (as detexd by a court of competent jurisdiction), sustuing Bank shall be deemed to have
exercised care in each such determination. Iihéuaince of the foregoing and without limiting thengrality thereof, the parties agree that,
with respect to documents presented which appetitednface to be in substantial compliance with tirms of a Letter of Credit, an Issuing
Bank may, in its sole discretion, either accept mratke payment upon such documents without respiitysfbr further investigation,
regardless of any notice or information to the canyt or refuse to accept and make payment updm documents if such documents are not
in strict compliance with the terms of such LetiéCredit.

(9) Disbursement Procedure&ach Issuing Bank shall, promptly following its egut thereof, examine all documents
purporting to represent a demand for payment uadestter of Credit. Each Issuing Bank shall prdgnpotify the Applicable Agent and the
applicable Borrower by telephone (confirmed bydel®y) of such demand for payment after such IssBigngk has made an LC Disbursem
thereunderprovidedthat any failure to give or delay in giving sucttine shall not relieve the applicable Borrowertsfabligation to
reimburse the applicable Issuing Bank and the epblé Lenders with respect to any such LC Disbuesgm

(h) Interim Interest.If an Issuing Bank shall make any LC Disbursem#n, unless the applicable Borrower shall reiméurs
such LC Disbursement in full on the date such L&bDrsement is made, the unpaid amount thereof Isbatlinterest, for each day from and
including the date such LC Disbursement is madmutexcluding the date that the applicable Borrosénburses such LC Disbursement, at
(i) in the case of any LC Disbursement in respéet loetter of Credit denominated in US Dollars, th&e per annum then applicable to ABR
Loans, (ii) in the case of any LC Disbursementeispect of a Letter of Credit denominated in CamaBiallars, the rate per annum then
applicable to Canadian Base Rate Loans, (iii) endase of any LC Disbursement in respect of a Left€redit denominated in Sterling, the
Bank of England Base Rate plus the Applicable Reta applicable to Eurocurrency Loans and (ivhimm¢ase of any LC Disbursement in
respect of a Letter of Credit denominated in Ethie,European Central Bank Base Rate plus the AgdgkcRate then applicable to
Eurocurrency Loangrovidedthat, at all times after the applicable Borrowalsfto reimburse such LC Disbursement when dueyaunisto
paragraph (e) of this Section, Section 2.12(c)lsgdly. Interest accrued pursuant to this pagagshall be for the account of the applicable
Issuing Bank, except that interest accrued on éed the date of payment by any Lender pursuapatagraph (e) of this Section to reimbt
an Issuing Bank shall be for the account of suaidee to the extent of such payment.

0] Designation of Additional Issuing BankBrom time to time, the Company may by notice toAkeninistrative Agent and
the Lenders designate as additional Issuing Banksoo more Lenders that agree to serve in suctcitg@es provided belowprovided, that
no Lender shall be designated as an Issuing Baaktér giving effect to such designation, therauilddoe more than four Issuing Banks in
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addition to the number of Issuing Banks on the @p®ate. The acceptance by a Lender of any appeint as an Issuing Bank hereunder
shall be evidenced by an Issuing Bank Agreemenigws$hall state whether such Lender is to be add8ihg Bank or a Canadian Issuing
Bank and be executed by such Lender, the CompahyhenAdministrative Agent, and from and after éffective date of such agreement,
(i) such Lender shall have all the rights and d@ligns of a US Issuing Bank or a Canadian IssuiagkiBas the case may be, under this
Agreement and the other Loan Documents and (i€reefces herein and in the other Loan Documentsetterm “US Issuing Bank” or
“Canadian Issuing Bankshall be deemed to include such Lender in its dapas a US Issuing Bank or Canadian Issuing Baslgpplicable

()] Replacement of an Issuing Bankny Issuing Bank may be replaced at any time bytemiagreement among the Comp:
the Administrative Agent (which agreement shall betunreasonably withheld), the replaced IssuingkBand the successor Issuing Bank.
The Administrative Agent shall notify the Lendefsaay such replacement of any Issuing Bank. Attifme any such replacement shall
become effective, the Company shall pay all unfeéd accrued for the account of the replaced IgsBank pursuant to Section 2.11(b).
From and after the effective date of any such m@gteent, (i) the successor Issuing Bank shall hiikearights and obligations of an Issuing
Bank under this Agreement with respect to LettéiSredit to be issued thereafter and (ii) referanoerein to the term “US Issuing Bank” (if
the replaced Issuing Bank is a US Issuing BanKCanadian Issuing Bank” (if the replaced IssuingiBé& a Canadian Issuing Bank) and the
term “Issuing Bank” shall be deemed to refer tohssiccessor or to any previous Issuing Bank, sutt successor and all previous Issuing
Banks, as the context shall require. After théaegment of an Issuing Bank hereunder, the replis=sadng Bank shall remain a party hereto
and shall continue to have all the rights and athians of an Issuing Bank under this Agreement wépect to Letters of Credit issued by it
prior to such replacement, but shall not be reguioceissue additional Letters of Credit.

(K) Cash Collateralization.If the Commitments shall have been terminated dEant of Default shall have occurred and be
continuing and the Commitments hereunder terminatetithe Loans hereunder accelerated, then the &onghall deposit in an account
with the Applicable Agent, in the name of the Applble Agent and for the benefit of the Lendersamount in cash equal to the LC Expos
as of such date plus any accrued and unpaid intés®onprovidedthat the obligation to deposit such cash collateiall become effective
immediately, and such deposit shall become immelgiaiie and payable, without demand or other natiany kind, upon the occurrence of
any Specified Event with respect to the CompanychSieposit shall be held by the Applicable Agentallateral for the payment and
performance of the obligations of the Loan Partieder the Loan Documents. The Applicable Agentl $tzve exclusive dominion and
control, including the exclusive right of withdralwaver such account. At the request of the Compamounts so deposited shall be inve:
by the Applicable Agent, at the Company’s risk axgense, in high quality overnight or short-terratcaquivalent investments of prime
financial institutions (which may include any Apgable Agent) maturing prior to the date or datesvhith the Applicable Agent anticipates
that such amounts will be applied as required ygaragraph. Interest or profits, if any, on simtestments shall accumulate in such
account. Moneys in such account shall be appljeithé Applicable Agent to reimburse any Issuing B#or LC Disbursements for which it
has not been reimbursed and, to the extent ngbiged, shall be held for the satisfaction of thembursement obligations of the Company
the LC Exposure at such time or, if the maturityhef Loans has been accelerated (but subject woteent of Lenders with LC Exposure
representing greater than 50% of the total LC Expeysbe applied to satisfy other obligations of @@npany under this Agreement. If the
Company is required to provide an amount of cadlateoal hereunder as a result of the occurren@ndivent of Default, such amount (to
extent not applied as aforesaid) shall be retutagde Company within three Business Days afteEadints of Default have been cured or
waived.
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() Issuing Bank Agreementnless otherwise requested by the Administrativemigeach Issuing Bank shall report in writ
to the Administrative Agent (i) on or prior to eaBhsiness Day on which such Issuing Bank issuesnds) renews or extends any Letter of
Credit, the date of such issuance, amendment, @ra@vextension, the face amount and currency cf setter of Credit, the expiry date of
such Letter of Credit (after giving effect to amych amendment, renewal or extension), the Borrd@revhose account such Letter of Credit
was issued and whether such Letter of Credit ifoh& Tranche Letter of Credit or a US/UK Trancletter of Credit, (ii) on each Business
Day on which such Issuing Bank makes any LC Disiment, the date, amount and currency of such L8Ubsement and the Letter of
Credit to which it relates, (iii) on any Businesaybon which the Borrower reimburses an LC Disbursstmequired to be reimbursed to such
Issuing Bank, the date, amount and currency of seichbursement and the Letter of Credit to whiatelates, (iv) promptly following the
expiry of any Letter of Credit issued by it, themdity and amount of such Letter of Credit, (iv)amy Business Day on which the Borrower
fails to reimburse an LC Disbursement requiredaadimbursed to such Issuing Bank on such dayjdite of such failure and the amount
currency of such LC Disbursement, (v) on or prompfter the last Business Day of each month, mjsdf all the outstanding Letters of
Credit issued by such Issuing Bank, setting fogthoaeach such Letter of Credit its amount, cuyeara expiry date, the Borrower for whose
account it was issued and whether such Letter efli€is a Global Tranche Letter of Credit or a U&/Tranche Letter of Credit, and (vi) on
any other Business Day, such other informatiortedi#o Letters of Credit issued by such IssuingkBasithe Administrative Agent shall
reasonably request. Each Issuing Bank agree# thiditnot issue or increase the amount of anytéeof Credit without first obtaining writte
confirmation from the Administrative Agent that sussuance or increase is then permitted unde/Arisement.

SECTION 2.05. Canadian Bankers’ Acceptances

€)) Each acceptance and purchase of B/As of a singir&x Period pursuant to Section 2.01(a) or Se@i67 shall be made
ratably by the Global Tranche Lenders in accordavittethe amounts of their Global Tranche CommittserThe failure of any Global
Tranche Lender to accept any B/A required to bepted by it shall not relieve any other Global Ttaa Lender of its obligations hereunder;
providedthat the Global Tranche Commitments are severahan@lobal Tranche Lender shall be responsiblefyrother Global Tranche
Lender’s failure to accept B/As as required. Elaghder at its option may accept and purchase aAybB/causing any Canadian lending
office or Canadian Affiliate of such Lender to agtand purchase such B/A, and all references smS3kction to “Lender” shall apply to any
such Canadian lending office or Canadian Affiliafesuch Lender.

(b) The B/As of a single Contract Period accepted andhased on any date shall be in an aggregate drti@ins an integral
multiple of Cdn.$1,000,000 and not less than Cde@&5000. If any Global Tranche Lender’s ratablare of the B/As of any Contract
Period to be accepted on any date would not batagral multiple of Cdn.$100,000, the face amodrihe B/As accepted by such Lender
may be increased or reduced to the nearest integriéiple of Cdn.$100,000 by the Canadian Admiwitste Agent in its sole discretion.
B/As of more than one Contract Period may be ontbigy at the same timprovidedthat there shall not at any time be more thanal tit
seven B/A Drawings outstanding, or such greaterbmarmagreed to by the Canadian Administrative Agent.

(c) To request an acceptance and purchase of B/Ashadan Borrowing Subsidiary shall notify the CamadAdministrative
Agent of such request by telephone or by telecayyater than 10:00 a.m., Local Time, one Busirn2ag before the date of such acceptance
and purchase. Each such request shall be irrelaal, if telephonic, shall be confirmed promgitiyhand delivery or telecopy to the
Canadian Administrative Agent of a written requiast form approved by the Canadian AdministratigeAt and signed by such Borrower.
Each such telephonic and written request shalligpae following information:
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(i) the aggregate face amount of the B/As to be acdeptd purchased,;
(i)  the date of such acceptance and purchase, whittbsteaBusiness Day;

(i)  the Contract Period to be applicable thereto, whlddil be a period contemplated by the definitibthe term
“Contract Period” (and which shall in no event exfitr the Maturity Date); and

(iv) the location and number of the Canadian Borrowinlgs®liary’s account to which any funds are to tsbdised.
If no Contract Period is specified with respecaiy requested acceptance and purchase of B/Asthibag@anadian Borrowing
Subsidiary shall be deemed to have selected a &@arReriod of 30 days’ duration.

Promptly following receipt of a request in accorcamvith this paragraph, the Canadian Administrafigent shall advise each Global
Tranche Lender of the details thereof and of thewarhof B/As to be accepted and purchased by secklér.

(d) Each Canadian Borrowing Subsidiary hereby app@ath Global Tranche Lender as its attorney to aighendorse on its
behalf, manually or by facsimile or mechanical sigme, as and when deemed necessary by such Léadd,forms of B/As, each Lender
hereby agreeing that it will not sign or endors@&®8ih excess of those required in connection with Brawings that have been requested by
the Canadian Borrowing Subsidiaries hereundeshatl be the responsibility of each Global Trantkader to maintain an adequate supp
blank forms of B/As for acceptance under this Agreat. Each Canadian Borrowing Subsidiary recognézel agrees that all B/As signed
and/or endorsed on its behalf by any Global Tran@reler in accordance with such Canadian Borrov@absidiary’s written request shall
bind such Canadian Borrowing Subsidiary as fullgt effectually as if manually signed and duly issbgdauthorized officers of such
Canadian Borrowing Subsidiary. Each Global Traroteder is hereby authorized to issue such B/A®esadl in blank in such face amounts
as may be determined by such Lengeovidedthat the aggregate face amount thereof is equhktaggregate face amount of B/As required
to be accepted by such Lender in accordance with &anadian Borrowing Subsidiary’s written requdsa Global Tranche Lender shall be
liable for any damage, loss or claim arising bysoeaof any loss or improper use of any such instntminless such loss or improper use
results from the bad faith, gross negligence olfutimisconduct of such Lender. Each Global Tramtlender shall maintain a record with
respect to B/As (i) received by it from the Canaddaministrative Agent in blank hereunder, (ii) @ed by it for any reason, (iii) accepted
purchased by it hereunder and (iv) canceled at thepective maturities. Each Global Tranche Lefigher agrees to retain such records in
the manner and for the periods provided in applecabovincial or Federal statutes and regulatidnSanada and to provide such records to
each Canadian Borrowing Subsidiary upon its reqaegtat its expense. Upon request by any Can&timowing Subsidiary, a Global
Tranche Lender shall cancel all forms of B/A thavé been pre-signed or pre-endorsed on behalfobf Ganadian Borrowing Subsidiary and
that are held by such Global Tranche Lender and@treequired to be issued pursuant to this Agregme

(e) Drafts of each Canadian Borrowing Subsidiary t@beepted as B/As hereunder shall be signed aersletii paragraph
(d) above. Notwithstanding that any Person whigeasure appears on any B/A may no longer be amogiged signatory for any of the
Lenders or such Canadian Borrowing Subsidiary ettite of issuance of such B/A, such signaturd shaértheless be valid and sufficient
for all purposes as if such authority had remainefdrce at the time of such issuance and any 848hso signed and properly completed
shall be binding on such Canadian Borrowing Subsydi

) Upon acceptance of a B/A by a Lender, such Len&i purchase such B/A from the applicable Cana8iamowing
Subsidiary at the Discount Rate for such Lendeliegigle to such B/A
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accepted by it and provide to the Canadian Adnritise Agent the Discount Proceeds for the accofistich Canadian Borrowing
Subsidiary as provided in Section 2.06. The acoe fee payable by the applicable Canadian Bong®ubsidiary to a Lender under
Section 2.11 in respect of each B/A accepted bk tender shall be set off against the Discount &ds payable by such Lender under this
paragraph. Notwithstanding the foregoing, in thsecof any B/A Drawing resulting from the convensiw continuation of a B/A Drawing or
Global Tranche Loan pursuant to Section 2.07, #teamount that would otherwise be payable to swaa@ian Borrowing Subsidiary by
each Lender pursuant to this paragraph will beiaggls provided in Section 2.07(e).

(9) Each Lender may at any time and from time to tirokel hsell, rediscount or otherwise dispose of anglbB/A’s accepted
and purchased by it (it being understood that o sale, rediscount or disposition shall constiuteassignment or participation of any
Commitment hereunder).

(h) Each B/A accepted and purchased hereunder shaltenatt the end of the Contract Period applicaldectio.

0] Subiject to applicable law, each Canadian Borrov@absidiary waives presentment for payment and #msr alefense to
payment of any amounts due to a Lender in resgecBdA accepted and purchased by it pursuantisoAgreement which might exist solely
by reason of such B/A being held, at the matutigréof, by such Lender in its own right and eachad#&n Borrowing Subsidiary agrees not
to claim any days of grace if such Lender as hatdess such Canadian Borrowing Subsidiary on thefB/A4ayment of the amounts payable
by such Canadian Borrowing Subsidiary thereundm.the last day of the Contract Period of a B/Aswch earlier date as may be required
pursuant to the provisions of this Agreement, é2ahadian Borrowing Subsidiary shall pay the Leriat has accepted and purchased such
B/A the full face amount of such B/A, and afterlsygayment such Canadian Borrowing Subsidiary steale no further liability in respect of
such B/A and such Lender shall be entitled to afiddits of, and be responsible for all paymentstdubird parties under, such B/A.

@) At the option of each Canadian Borrowing Subsidemg any Global Tranche Lender, B/As under thise&grent to be
accepted by that Lender may be issued in the fdrdepository bills for deposit with The CanadianpbDsitory for Securities Limited pursu:
to the Depository Bills and Notes Act (Canada)l ddpository bills so issued shall be governedhegygrovisions of this Section 2.05.

(k) If a Global Tranche Lender is not a chartered hamder the Bank Act (Canada) or if a Global Tranceeder notifies the
Canadian Administrative Agent in writing that itatherwise unable to accept B/As, such Lender widitead of accepting and purchasing
B/As, make a Loan (aB/A Equivalent Loa#) to the applicable Canadian Borrowing Subsidigryhe amount and for the same term as each
draft which such Lender would otherwise have beguired to accept and purchase hereunder. Eabh_sacler will provide to the
Canadian Administrative Agent the Discount Procesdaich B/A Equivalent Loan for the account of #pplicable Canadian Borrowing
Subsidiary in the same manner as such Lender wad provided the Discount Proceeds in respettenfitaft which such Lender would
otherwise have been required to accept and purdtesender. Each such B/A Equivalent Loan willriiaterest at the same rate that would
result if such Lender had accepted (and been peiteeptance fee) and purchased (on a discounsés) baB/A for the relevant Contract
Period (it being the intention of the parties tbath such B/A Equivalent Loan shall have the satna@nic consequences for the Lenders
and the applicable Canadian Borrowing Subsidiahad®/A that such B/A Equivalent Loan replaces)l such interest shall be paid in
advance on the date such B/A Equivalent Loan isepand will be deducted from the principal amourguch B/A Equivalent Loan in the
same manner in which the Discount Proceeds of avia¥dld be deducted from the face amount of the B&bject to the repayment
requirements of this Agreement, on the last dayefrelevant Contract Period for such B/A Equivalen
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Loan, the applicable Canadian Borrowing Subsid&drgll be entitled to convert each such B/A Equivbleoan into another type of Loan, or
to roll over each such B/A Equivalent Loan into #meo B/A Equivalent Loan, all in accordance witle tipplicable provisions of this
Agreement.

0] Notwithstanding any provision hereof but subjecStxtion 2.10(b), the Borrowers may not prepayBdyDrawing other
than on the last day of its Contract Period.

(m) For greater certainty, all provisions of this Agrent which are applicable to B/As shall also beliapble, mutatis
mutandis, to B/A Equivalent Loans.

SECTION 2.06. Funding of Borrowings and B/A Drawings

€)) Each Lender shall make each Loan and disburseigoaint Proceeds (net of applicable acceptancé ééesmch B/A to be
accepted and purchased by it on the proposed luatedf by wire transfer of immediately availableds in the applicable currency by 12:00
noon, Local Time, to the account of the Applicaltgnt most recently designated by it for such paepfor Loans of such Class and curre
by notice to the applicable Lenders and (B) thelspble Agent will make such Loans or Discount Rreds available to the relevant
Borrower by crediting the amounts so receivedikia funds by 2:00 p.m., Local Time, to an accourduxh Borrower notified by such
Borrower to the Applicable Agenprovided, that the proceeds of any Loans or B/A Drawing entadfinance the reimbursement of an LC
Disbursement shall be remitted by the Administethgent to the applicable Issuing Bank.

(b) Unless the Applicable Agent shall have receivedcedtom a Lender prior to the proposed date (othe case of any ABR
Borrowing or Canadian Base Rate Borrowing, priot 2000 noon, Local Time, on the date of such Boimngvis to be made) of any Borrowi
or acceptance and purchase of B/As that such Lemitlarot make available to the Applicable Agenthlu ender’s share of such Borrowing
or the applicable Discount Proceeds (net of apple&cacceptance fees), the Applicable Agent mayrasshat such Lender has made such
share available on such date in accordance withgpaph (a) of this Section and may, in reliancenupach assumption, make available to the
relevant Borrower a corresponding amount. In sa@nt, if a Lender has not in fact made its sh&thepapplicable Borrowing or the
applicable Discount Proceeds (net of applicablepiznce fees) available to the Applicable Agemntthe applicable Lender and such
Borrower severally agree to pay to the Applicableat forthwith on demand such corresponding amaithtinterest thereon, for each day
from and including the date such amount is madéadla to such Borrower to but excluding the datpayment to the Applicable Agent, at
(i) in the case of such Lender, the rate reasonddtigrmined by the Applicable Agent to be the ¢ost of funding such amount or (i) in the
case of such Borrower, the interest rate applicaibthe subject Loan or the applicable DiscouneRatd pro-rated acceptance fee, as the cas
may be (subject to the return of such interestragigied in the next sentence). If such Lender gayH amount to the Applicable Agent, then
such amount shall constitute such Lender’s Loaluded in such Borrowing or such Lender’s purchds$®/As and the Applicable Agent
shall return to such Borrower any amount (includimtgrest) paid by such Borrower to the Applicaltgent pursuant to this paragraph.

SECTION 2.07. Interest Elections and Contract Periods

(a) Each Borrowing initially shall be of the Type sifea in the applicable Borrowing Request and, & ¢tase of a
Eurocurrency Borrowing, shall have an initial st Period as specified in such Borrowing RequEsth B/A Drawing shall have a
Contract Period as specified in the applicable estitherefor. Thereafter, the relevant Borrowey eiact to convert such Borrowing or B/A
Drawing to a different Type or to continue such ®aring or B/A Drawing and, in the case of a Eureeacy Borrowing, may elect Interest
Periods therefor, all as provided in this Sectiod an terms consistent with the other provisionghisf Agreement, it being understood that
(i) no Borrowing or B/A Drawing
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may be converted to a Borrowing or B/A Drawing dmitated in a different currency, (ii) no B/A Drawimay be converted or continued
other than at the end of the Contract Period agplécthereto and (iii) no Borrowing or B/A Drawidgnominated in Canadian Dollars may
converted to a Eurocurrency Borrowing. A Borroway elect different options with respect to differportions of an affected Borrowing or
B/A Drawing, in which case each such portion shalkllocated ratably among the Lenders holdind-ttens comprising such Borrowing or
purchasing the B/As comprising the B/A Drawinglees case may be, and the Loans or B/As comprisaaf) such portion shall be conside
a separate Borrowing or B/A Drawing.

(b) To make an election pursuant to this Section, ad®eer, or the Company on its behalf, shall notifg Applicable Agent ¢
such election by telephone (i) in the case of ant&n that would result in a Borrowing, by the ¢itthat a Borrowing Request would be
required under Section 2.03 if such Borrower weesting a Borrowing of the Type resulting froratselection to be made on the effec
date of such election, and (ii) in the case oflaot®n that would result in a B/A Drawing or thentinuation of a B/A Drawing, by the time
and date that a request would be required undeioBez.05 if such Borrower were requesting an atznege and purchase of B/As to be made
on the effective date of such election. Each saldphonic Interest Election Request shall be acable and shall be confirmed promptly by
hand delivery or telecopy to the Applicable Agehaavritten Interest Election Request in a formrappd by the Administrative Agent and
signed by the relevant Borrower, or by the Compamyts behalf. Notwithstanding any contrary pramisherein, this Section shall not be
construed to permit any Borrower to (i) elect aretast Period for Eurocurrency Loans that doesamtply with Section 2.02(d) or
(i) convert any Borrowing to a Borrowing of a Typet available under the Class of Commitments @msto which such Borrowing was
made.

(c) Each telephonic and written Interest Election Retiskall specify the following information in congoice with
Section 2.02 or Section 2.05, as applicable:

(0 the Borrowing or B/A Drawing to which such Inter&ection Request applies and, if different optians being
elected with respect to different portions theréiod, portions thereof to be allocated to each teguBorrowing or B/A Drawing (in
which case the information to be specified purstactauses (iii) and (iv) below shall be speciffedeach resulting Borrowing or
B/A Drawing);

(i) the effective date of the election made pursuastith Interest Election Request, which shall beisiiss Day;
(iii) in the case of an election resulting in a Borrowithg Type of the resulting Borrowing; and
(iv) if the resulting Borrowing is to be a EurocurrefByrrowing, the Interest Period to be applicabledhzafter

giving effect to such election, which shall be ai@# contemplated by the definition of the termt#rest Period,” and in the case of
an election of a B/A Drawing, the Contract Periodé applicable thereto, which shall be a periadt@nplated by the definition of
the term “Contract Period.”

If any such Interest Election Request requestsradturency Borrowing or a B/A Drawing but does spécify an Interest Period or a
Contract Period, then the applicable Borrower shaltleemed to have selected an Interest Periogeofnonth’s duration or a Contract Period
of 30 days’ duration, as applicable. Promptlydaling receipt of an Interest Election Request,Applicable Agent shall advise each Lender
holding a Loan to which such request relates ofifeitails thereof and of such Lender’s portion afhegesulting Borrowing or B/A Drawing.
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(d) If a Borrower fails to deliver a timely Interestdetion Request with respect to a Eurocurrency Barrg or B/A Drawing,
then (i) in the case of a Borrowing denominated$1Dollars, unless such Borrowing is repaid as jledy herein, such Borrowing shall be
converted to an ABR Borrowing at the end of thelest Period applicable thereto, (ii) in the casgny B/A Drawing, unless such B/A
Drawing is repaid as provided herein, such Borrostell be deemed to have selected a Contract Pefrid@dl days’ duration and (iii) in the
case of a Borrowing denominated in Sterling or Eusnch Borrower shall be deemed to have electedrttinue such Borrowing with an
Interest Period of one month’s duration.

(e) Upon the conversion of any Borrowing (or portioeréof), or the continuation of any B/A Drawing (mrtion thereof), to
or as a B/A Drawing, the net amount that would ptlge be payable to a Borrower by each Lender punisto Section 2.05(f) in respect of
such new B/A Drawing shall be applied against thiegipal of the Loan made by such Lender as pasuch Borrowing (in the case of a
conversion), or the reimbursement obligation oweduch Lender under Section 2.05(i) in respechefB8/As accepted by such Lender as
of such maturing B/A Drawing (in the case of a awmtion), and such Borrower shall pay to the Caraddministrative Agent for the
account of such Lender an amount equal to therdiffee between the principal amount of such Loah@aggregate face amount of such
maturing B/As, as the case may be, and such natistmo

SECTION 2.08. Termination, Reduction, Increase and Extensionarh@itments
€) Unless previously terminated, the Commitments shatibmatically terminate on the Maturity Date.

(b) The Company may at any time terminate, or from ticméme reduce, the Commitments of any Classyidedthat (i) each
reduction of the Commitments of any Class shalhben amount that is an integral multiple of the®wing Multiple and not less than the
Borrowing Minimum, or the entire amount of the Coitments of such Class, (ii) the Company will natiénate or reduce the Global
Tranche Commitments if, after giving effect to aoncurrent prepayment of the Global Tranche Loarsccordance with Section 2.10, the
aggregate Global Tranche Credit Exposures wouldexxthe aggregate Global Tranche Commitments anthé Company shall not
terminate or reduce the US/UK Tranche Commitmédntster giving effect to any concurrent prepaymeithe US/UK Tranche Loans in
accordance with Section 2.10, the aggregate US/t#iidhe Credit Exposures would exceed the aggréfsidK Tranche Commitments.

(c) The Company shall notify the Administrative AgehBay election to terminate or reduce the Commitisef any
Class under paragraph (b) of this Section at base Business Days prior to the effective dateueh termination or reduction, specifying
effective date of such election. Promptly follogyireceipt of any such notice, the AdministrativeeAgshall advise the Canadian
Administrative Agent and the applicable Lendershef contents theregfrovidedthat a notice of termination of the Commitmentswkd
by the Company may state that such notice is ciomgitl upon the effectiveness of other credit faedior debt securities, in which case such
notice may be revoked by the Company (by notidghéoAdministrative Agent on or prior to the speaifieffective date) if such condition is
not satisfied. Any termination or reduction of tiemmitments of any Class shall be permanent. fixaeprovided in Section 2.08(e), each
reduction of the Commitments of any Class shalinagle ratably among the Lenders in accordance i tespective Commitments of st
Class.

(d) The Company may, by written notice to the Admirmistre Agent, request that the total Commitmentseuahy Tranche b
increased (a Commitment Increas® by an amount for each increased Tranche of esd than US$15,000,000 or an integral multiple of
US$5,000,000 in excess therepifpvidedthat the aggregate amount of increases under afichies pursuant to this sentence shall not
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exceed the sum of (A)(1) US $250,000,000 minusaagregate amount by which the Commitments shaletbfore have been increased
pursuant to clause (A)(1) of paragraph (e) belaws §2) an unlimited amount so long as immediatélraiving effect to such Commitment
Increase, the Leverage Ratio shall not exceed B@EDon a pro forma basis, at any time after tlosi@fy Date at the request of the Company
and with the consent of the lenders whose commitsnane to be increased and (B) the aggregate arbgumhich new Commitments of any
Class established pursuant to Section 2.08 shedlezkthe simultaneous reductions in the GlobaldrarCommitments and/or the US/UK
Tranche Commitments of the Lenders participatinguioh new Class. Such notice shall set forth theumt of the requested increase in each
Tranche and the date (thértrease Effective Datg on which such increase is requested to becoffieetéfe (which shall be not less than 10
Business Days or more than 45 days after the daeoh notice)providedthat any existing Lender approached to providerdl portion of
the Commitment Increase may decline, in its saderétion, to provide all or a portion of such pamtof the Commitment Increase. Each
Commitment Increase will be effected by a joindgre@ment (the Increase Joindet) executed by the Company, the Administrative Agen
the Issuing Banks and each Lender providing a@orf such Commitment Increase, in form and sulsstar Exhibit G attached hereto or
otherwise reasonably satisfactory to each of th&he Increase Joinder may, without the consenhpfodher Lenders, effect such
amendments to this Agreement and the other Loamients as may be necessary or appropriate in thoompf the Administrative Agent
and the Issuing Banks to effect the Commitmentdase. Notwithstanding anything to the contrarthis Agreement, each of the parties
hereto hereby agrees that, at the time of the ¢xecaf an Increase Joinder, this Agreement anather Loan Documents shall be amended
to the extent (but only to the extent) necessargflect the existence and terms of the Commitrhaerease evidenced thereby. Any such
deemed amendment may be effected by the Administragent with the Borrowes' consent and furnished to the other parties hex@tothe
Increase Effective Date, (A) the aggregate prifapaount of the Loans outstanding under each Tmncller which a Commitment Increase
will become effective (the hitial Loans” under such Tranche) immediately prior to givirffget to the applicable Commitment Increase on
the Increase Effective Date shall be deemed tepaid, (B) after the effectiveness of the Commithiearease, the Borrowers holding
Commitments under such Tranche shall be deemeavi® tmade new Borrowings (theStibsequent Borrowing¥in an aggregate principal
amount equal to the aggregate principal amourtiefritial Loans under such Tranche and of thedygrel for the Interest Periods specified
in a Borrowing Request delivered to the AdministatAgent in accordance with Section 2.03, (C) dashder under such Tranche shall pay
to the Applicable Agent in same day funds an ameamngl to the difference, if positive, betweengugh Lender’s Tranche Percentage
(calculated after giving effect to the Commitmeamtrease) of the Subsequent Borrowings and (y) kanler’s Tranche Percentage
(calculated without giving effect to the Commitmémtrease) of the Initial Loans, (D) after the Aippble Agent receives the funds specified
in clause (C) above, the Applicable Agent shall fmagach Lender under such Tranche the portionat funds that is equal to the difference,
if positive, between (1) such Lender’s Tranche Petage (calculated without giving effect to the @oitment Increase) of the Initial Loans
and (2) such Lender’s Tranche Percentage (calclisdter giving effect to the Commitment Increasithe amount of the Subsequent
Borrowings, (E) each Lender shall be deemed to i®l@ranche Percentage of each Subsequent Bomadieach calculated after giving eff

to the Commitment Increase) and (F) each applicBbleower shall pay each applicable Lender anyahaccrued but unpaid interest on the
Initial Loans. The deemed payments made pursoasiatise (A) above in respect of each Eurocurréwoey or B/A Equivalent Loan shall
subject to indemnification by the Borrowers purduarthe provisions of Section 2.15 if the IncreB$ective Date occurs other than on the
last day of the Interest Period relating thereto lareakage costs actually result therefrom. Nastitnding the foregoing, no increase in the
Commitments under any Tranche (or in any Commitroéany Lender) or addition of any Lender providemyy Commitment Increase shall
become effective under this Section unless, (Alhendate of such increase, the conditions set forfaragraphs (a) and (b) of Section 4.02
shall be satisfied and the Administrative Agentlishave received a certificate to that effect datadh date and executed by a Financial
Officer of the Company, (B) the Company shall bgiia forma compliance with
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Section 6.05 (calculated using the Consolidate@M¢bt as of such date immediately after givirfgefto the Commitment Increase) and
(C) the Administrative Agent shall have receivedlivsufficient copies for each of the Lenders) doents consistent with those delivered
pursuant to Section 4.01 (including, at the reqoéttie Administrative Agent, legal opinions) agtie corporate power and authority of the
applicable Borrowers to borrow hereunder afterrgiveffect to such increase, all in form and sulttarasonably satisfactory to the
Administrative Agent.

(e) Notwithstanding anything in Section 10.02 or elsewehin this Agreement to the contrary, in the evieatCompany shall
desire to designate after the date hereof as Bargp@ubsidiaries hereunder one or more Subsidiargsnized under the laws of Canada or
any political subdivision thereof and shall deterenihat payments of interest or fees by any sutisiSiary to one or more of the Global
Tranche Lenders would be subject to withholdingetait made under the arrangements provided folimettee Company may request Lenc
selected by it that would be able to receive suments free of withholding taxes to establish teder an additional Class of Commitme
under which Loans would be made available to sumtidving Subsidiaries and, if the Company shakksat, to the Company and one or
more other Borrowing Subsidiaries, and, subjeth#¢oprovisions of the following sentence, the Conypaay increase total Commitments in
connection with the establishment of such Classhje®t to the provisions of this paragraph, anyhsagditional Class of Commitments may
be established by a written amendment to this Agese entered into by the Company, the Administeafigent, each Issuing Bank and each
Lender that shall agree to provide a Commitmersuch Class, and shall not require the consentyb#trer Lenderprovided, that: (i) the
aggregate outstanding principal amount of the nem®@itments of any Class established pursuant sopiagraph shall not, without the
consent of the Required Lenders, exceed the sy#)(f) US$250,000,000 minus the aggregate amounthigh the Commitments shall
theretofore have been increased pursuant to c{&)&B) of paragraph (d) above plus (2) an unlimigadount so long as immediately after
giving effect to such new Commitments, the Lever@géo shall not exceed 3.50:1.00 on a pro fornmsisbend (B) the aggregate amount of
any simultaneous reductions of the Global Tranche@itments and/or the US/UK Tranche CommitmenthefLenders extending
Commitments as part of such new Class (and anyragtlttions may, notwithstanding any other provigibthis Agreement, be effected by
the amendment agreement establishing such new @itmsut any corresponding reduction of the Comreitts of the other Global Tranche
Lenders or US/UK Tranche Lenders, as the case mgyahd (ii) the terms applicable to the Commitreeartd Borrowings of any new
Class shall be the same as those applicable writjieal Classes except as required or deemed ppate by the Company, the
Administrative Agent and the Issuing Banks to mdeeCommitments and Loans of such new Class avaitalihe intended Borrowing
Subsidiaries. Any such amendment agreement shdiject to the preceding sentence, amend the prosisf this Agreement and the other
Loan Documents to set forth the terms of such n&agsCand the Borrowings thereunder and make sier amendments to this Agreement
(including to Sections 2.17, 7.02 and 10.02) adl bleanecessary or appropriate in the judgmenhef@ompany and the Administrative Agent
to make the benefits of this Agreement availablghélLenders participating in such new Class. lHaurtany such amendment agreement shal
amend the provisions of this Agreement (including definition of Excluded Taxes and Section 2.153lzall be necessary or appropriate in
the judgment of the Company, the Administrative Atgend the Issuing Banks to ensure that payments by Lenders participating in such
new Class shall not be subject to withholding targsosed by Canada and the United States in effethe date each such Lender becomes &8
participant in the new Class. The Commitments,nscend Borrowings of any Class established purdoathis paragraph shall constitute
Commitments, Loans and Borrowings under, and $teaéintitled to all the benefits afforded by, thgrédement and the other Loan
Documents, and shall, without limiting the foregmibenefit equally and ratably from the Guaranteeated by the Subsidiary Guarantee
Agreement to the extent provided therein.

44




SECTION 2.09. Repayment of Loans and B/As; Evidence of Debt

€) Each Borrower hereby unconditionally promises tp fmethe Applicable Agent for the accounts of tipplacable Lenders
(i) the then unpaid principal amount of each Bolirmywof such Borrower on the Maturity Date and ttii¢ face amount of each B/A, if any,
accepted by such Lender as provided in Section Z2aeh Borrower agrees to repay the principal athofieach Loan or B/A made to or
drawn by such Borrower and the accrued interestuch Loan in the currency of such Loan or B/A.

(b) Each Lender shall maintain in accordance with sisall practice an account or accounts evidencinghttebtedness of each
Borrower to such Lender resulting from each Loamnenar B/A accepted by such Lender, including thewamts of principal and interest and
amounts in respect of B/As payable and paid to &ectder from time to time hereunder.

(c) The Administrative Agent shall maintain accountsliiding the Register described in Section 10.04yhich it shall
record (i) the amount of each Loan made hereutide!Class, Type and currency thereof and the Isit&eriod applicable thereto, (ii) the
amount of each B/A accepted and purchased hereandahe Contract Period applicable thereto, tfi€) amount and currency of each Letter
of Credit issued hereunder, (iv) the amount of jarigcipal, interest or other amount due and payablte become due and payable from each
Borrower to any Lender hereunder and (v) the amoreteived by any Agent hereunder for the accanfrttse Lenders and each Lender’s
share thereof. The Administrative Agent shall médesinformation in such accounts available to@amadian Administrative Agent from
time to time upon its request. The Canadian Adstiative Agent shall furnish to the Administratifgent, promptly after the making of any
Loan, Borrowing or B/A Drawing or the issuance, aaent, renewal or extension of any Letter of Gredth respect to which it is the
Applicable Agent or the receipt of any payment ohgipal or interest with respect to any such Loamorrowing or other amounts with
respect to any such B/A, information with respéetréto that will enable the Administrative Agenttaintain the accounts referred to in the
preceding sentence.

(d) The entries made in the accounts maintained putsograragraph (b) or (c) of this Section shallihe extent consistent
with the Register, bprima facieevidence of the existence and amounts of the diigarecorded thereiprovidedthat the failure of any
Lender or the Administrative Agent to maintain sacitounts or any error therein shall not in any meaffect the obligation of any
Borrower to repay the Loans or amounts payablespect of B/As in accordance with the terms of Agseement.

(e) Any Lender may request that Loans of any Class ngdeto any Borrower be evidenced by a promissaoie. In such
event, each applicable Borrower shall prepare,@reand deliver to such Lender a promissory noyalpla to such Lender and its registered
assigns and in a form reasonably acceptable tGdnepany and the Administrative Agent, acting reabbn Thereafter, the Loans eviden
by each such promissory note and interest therealhat all times (including after assignment parsito Section 10.04) be represented by
one or more promissory notes in such form payabtbe payee named therein and its registered assign

SECTION 2.10. Prepayment of Loans
€)) Any Borrower shall have the right at any time arahf time to time to prepay any Borrowing (but foegter certainty not
any B/A Drawing) of such Borrower without premiumpenalty (subject to Section 2.15) in whole opart, subject to prior notice in

accordance with paragraph (c) of this Section.

(b) If the Revolving Credit Exposures of any Class lskiateed the aggregate Commitments of such Claissr(than solely as
a result of changes in Exchange Rates), the Bonoslell promptly
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prepay Loans and/or amounts owed in respect ofamdig B/As in an amount sufficient to eliminateels excess. If the aggregate Revol
Credit Exposures of any Class (in the case of Gldtenche Credit Exposures, net of any cash or egsiivalents on deposit in Prepayment
Accounts) shall exceed the aggregate Commitmergaaif Class solely as a result of changes in ExghRates, then (i) on the last day of
any Interest Period for any Eurocurrency Borrowdfiguch Class or any Contract Period for any B/&Miing of such Class and (ii) on any
other date in the event ABR Borrowings or Canadiase Rate Borrowings of such Class shall be outstgnthe applicable Borrowers shall
prepay Loans and/or amounts owed in respect of Bi/as amount equal to the lesser of (A) the amoeapired to eliminate such excess and
(B) the amount of the Borrowings or B/A Drawing$ereed to in clauses (i) and (ii), as applicalpegvidedthat if, on any Reset Date, the
aggregate amount of the Revolving Credit Exposafesy Class shall for any reason exceed 107.58%e0figgregate Commitments of such
Class, then the Borrowers shall, not later thamtis¢ Business Day, prepay one or more Borrowirigsioh Class and/or amounts owed in
respect of B/As in an aggregate principal amoufficsent to eliminate such excess (after givingeetfto any other prepayment of Loans or
B/As (including deposits made to the Prepaymentofiot) on such day). For purposes of this paragramy excess of the aggregate
Revolving Credit Exposures of any Class (in theea#sGlobal Tranche Credit Exposures, net of amshea cash equivalents on deposit in
Prepayment Accounts) over the aggregate Commitnaérsisch Class shall be deemed to result solein thanges in Exchange Rates if no
such excess shall have existed at the time ofrantediately after giving effect to the most receat®wing, acceptance and purchase of
B/As or reduction of the Commitments of such Class.

(c) The applicable Borrower, or the Company on behithe applicable Borrower, shall notify the Applita Agent) by
telephone (confirmed by telecopy) of any prepaynoérat Borrowing hereunder (i) in the case of a Euroency Borrowing, not later than
11:00 a.m., Local Time, three Business Days bdfwalate of such prepayment and (ii) in the casmdiBR Borrowing or a Canadian Base
Rate Borrowing, not later than 11:00 a.m., Locah&j one Business Day before the date of such pnegraty Each such notice shall be
irrevocable and shall specify the prepayment datktlhe principal amount of each Borrowing or partibereof to be prepaigrovidedthat, if
a notice of optional prepayment is given in conioectvith a conditional notice of termination of tB®mmitments as contemplated by
Section 2.08(c), then such notice of prepayment beagevoked if such notice of termination is rewibke accordance with Section 2.08(c).
Promptly following receipt of any such notice, thpplicable Agent shall advise the applicable Lesd#rthe contents thereof. Except as
otherwise required in connection with any mandafwgpayment, each partial prepayment of any Borrgwhall be in an amount that would
be permitted in the case of an advance of a Bongwf the same Type as provided in Section 2.C&chprepayment of a Borrowing shall
applied ratably to the Loans included in the préf@rrowing;providedthat a notice of voluntary prepayment of the Lodekvered by the
Company may state that such notice is conditionpehuhe effectiveness of other credit facilitiesdlebt securities, in which case such notice
may be revoked by the relevant Borrower (by naticthe Administrative Agent on or prior to the sified effective date). Prepayments shall
be accompanied by accrued interest to the extguoiresl by Section 2.12. In the event any prepayraleall be made hereunder but the
applicable Borrower shall not have selected thed@wings or B/A Drawings to be prepaid, the Admirasive Agent shall apply such
prepayment (i) first, to ABR Borrowings or CanadBase Rate Borrowings, (ii) second, to EurocurreBagrowings and (iii) third, to the
prepayment of amounts due in respect of B/As. hdhdermination or reduction shall reduce the aggpes available commitments of all
Lenders to an amount less than the aggregate lasahsC Exposures (unless cash collateralized @mratise backstopped in a manner
reasonably acceptable to the applicable IssuingB#en outstanding.

(d) Amounts to be applied pursuant to clause (b) af 8gction or Article VII to prepay or repay amoutastbecome due with
respect to then outstanding B/As shall be deposgitadPrepayment Account (as defined below). Tamadian Administrative Agent shall
apply any cash deposited in the Prepayment Acaaiodable to amounts to become due in respectA&$ Bh the last day of their
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respective Contract Periods until all amounts duespect of such outstanding B/As have been mtepaintil all such cash has been
exhausted (and any amount remaining in the PrepatyAeeount after all of the respective B/As for wiithe applicable deposit was made
have matured and been paid will be released t€#madian Borrowing Subsidiaries). For purposebisfAgreement, the termPrepayment
Account” shall mean an account established by a Canadisro®ing Subsidiary with the Canadian Administrat&gent and over which the
Canadian Administrative Agent shall have exclusleeninion and control, including the exclusive rightvithdrawal for application in
accordance with this paragraph (d). The Canadi@miAistrative Agent will, at the request of sucm@&@dian Borrowing Subsidiary, invest
amounts on deposit in the Prepayment Account intg¢bom, cash equivalent investments selected &yCnadian Administrative Agent in
consultation with such Canadian Borrowing Subsidtaat mature prior to the last day of the appliea®ontract Periods of the B/As to be
prepaid;provided, howeverthat the Canadian Administrative Agent shall hageobligation to invest amounts on deposit inRnepayment
Account if an Event of Default shall have occuregu be continuing. Such Canadian Borrowing Suasidihall indemnify the Canadian
Administrative Agent for any losses relating to theestments so that the amount available to prepagunts due in respect of B/As on the
last day of the applicable Contract Period is meslthan the amount that would have been avaitauleno investments been made pursuant
thereto. Other than any interest earned on suastments (which shall be for the account of suahadian Borrowing Subsidiary, to the
extent not necessary for the prepayment of B/Aectordance with this Section), the Prepayment Aatshiall not bear interest. Interest or
profits, if any, on such investments shall be dépdsn the Prepayment Account and reinvested astildsed as specified above. If the
maturity of the Loans and all amounts due hereuhdsibeen accelerated pursuant to Article VIl,Gheadian Administrative Agent may, in
its sole discretion, apply all amounts on depasthe Prepayment Account of any Canadian Borrowingsidiary to satisfy any of the
Obligations of such Canadian Borrowing Subsidiarygspect of Loans and B/As (and each Canadiaro®org Subsidiary hereby grants to
the Canadian Administrative Agent a security indere its Prepayment Account to secure such Olitiga].

SECTION 2.11. Fees.

(a) The Company agrees to pay to the AdministrativenAder the account of each Lender a commitmen{tiee “
Commitment Fe€3, which shall accrue at the “Commitment Fee Ratetermined by reference to the definition of “Appble Rate” on the
daily average undrawn amount of each Commitmestioh Lender during the period from and including @losing Date, but excluding the
date on which such Commitment terminates. Acc@echmitment Fees shall be payable in arrears ofagtelay of March, June,
September and December of each year, commencititedirst such date to occur after the date hewmaud,on the date on which such
Commitments terminate. All Commitment Fees shaltbmputed on the basis of a year of 360 days lsaltitse payable for the actual
number of days elapsed (including the first daydxaiuding the last day).

(b) Each Borrower agrees to pay (i) to the Administethgent or the Canadian Administrative Agent, jggliaable, for the
account of each Lender a letter of credit partibgrafee with respect to its participations in leet of Credit issued for the account of such
Borrower, which shall accrue at the Applicable Ratehe daily amount of such Lender’s LC Exposereluding any portion thereof
attributable to unreimbursed LC Disbursements)rduthe period from and including the date heredfubexcluding the later of the date on
which the last of such Lender's Commitments untlerapplicable Tranche terminates and the date achveluch Lender ceases to have any
LC Exposure under such Tranche, and (ii) to eashig Bank a fronting fee, which shall accrue atrdte of 0.125% per annum (or any
lesser amount that the Company and such Issuing Bary agree upon from time to time) on the avexdaily amount of the LC Exposure
(excluding any portion thereof attributable to unmeursed LC Disbursements) attributable to Lettér€redit issued by such Issuing Bank
the account of such Borrower during the period fiamd including the date hereof to but excludingl#ter of the date of termination
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of the last of the Commitments under the applicdbénche and the date on which there ceases toybeGExposure, under such Tranche
well as such Issuing Bank’s standard fees withaeisip the issuance, amendment, renewal or extensiany Letter of Credit issued for the
account of such Borrower or processing of drawthgseunder. Participation fees and fronting fexswed under this paragraph through and
including the last day of March, June, Septembédr@@cember of each year shall be payable on sgthldg, commencing on the first such
date to occur after the date hergwfvidedthat all such fees shall be payable on the datgtoch the last of the Commitments terminates
any such fees accruing after such date shall balpp@pn demand. Any other fees payable to anrilg€Béank pursuant to this paragraph shall
be payable within 30 days after written demand. pAlticipation fees and fronting fees payable unbis paragraph shall be computed on the
basis of a year of 360 days and shall be payablééactual number of days elapsed (includinditseday but excluding the last day).

(c) Each Canadian Borrowing Subsidiary agrees to palyedanadian Administrative Agent, for the accewoftthe Global
Tranche Lenders (or the lending offices designtdeatcept and purchase B/As pursuant to Sectid@{(f?,lon each date on which B/As
drawn by such Canadian Borrowing Subsidiary arejpiee] hereunder, in Canadian Dollars, an accepfarceomputed by multiplying the
face amount of each such B/A by the product afh@) Applicable Rate for B/A Drawings on such datd i) a fraction, the numerator of
which is the number of days in the Contract Peapplicable to such B/A and the denominator of whiscB65.

(d) All fees payable hereunder shall be paid on thesddtie, in immediately available funds, to the Adstiative Agent,
Canadian Administrative Agent, or the applicabkulag Bank, as applicable, for distribution to #pplicable Lenders. Fees paid shall not be
refundable under any circumstances.

SECTION 2.12. Interest.

(a) The Loans comprising each ABR Borrowing shall intarest at the Alternate Base Rate and the Loamgprsing each
Canadian Base Rate Borrowing shall bear intergsiea€anadian Base Rate.

(b) The Loans comprising each Eurocurrency Borrowirgjld¥ear interest at the Adjusted LIBO Rate for lthterest Period in
effect for such Borrowing plus the Applicable Rate.

(c) Notwithstanding the foregoing, if any principal@finterest on any Loan or any fee or other ampagtble by any
Borrower hereunder is not paid when due, whethetaaéd maturity, upon acceleration or otherwisehoverdue amount shall bear interest,
after as well as before judgment, at a rate penanaqual to (i) in the case of overdue principado§ Loan, 2% plus the rate otherwise
applicable to such Loan as provided in the pregegaragraphs of this Section, (ii) in the casemyf @her amount payable in Canadian
Dollars, 2% plus the rate applicable to CanadiaseBate Loans as provided in paragraph (a) o&édsion or (iii) in the case of any other
amount, 2% plus the rate applicable to ABR Loanderia the United States as provided in paragrapbf(tnis Section.

(d) Accrued interest on each Loan shall be payablergaes on each Interest Payment Date for such hodrupon terminatic
of the Commitmentgprovidedthat (i) interest accrued pursuant to paragrapbf(this Section shall be payable on demand,{ithe event of
any repayment or prepayment of any Loan (other tharepayment of an ABR Loan or Canadian Base Rada prior to the end of the
Revolving Availability Period), accrued interest e principal amount repaid or prepaid shall bgapée on the date of such repayment or
prepayment and (iii) in the event of any conversibany Eurocurrency Loan prior to the end of therent Interest Period therefor, accrued
interest on such Loan shall be payable on the téfeedate of such conversion.
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(e) All interest hereunder shall be computed on théshafsa year of 360 days, except that interest oans denominated in
Sterling and interest computed by reference tdCilmieadian Base Rate or the Alternate Base Ratmas tivhen the Alternate Base Rate is
based on the Prime Rate shall be computed on #gige ta year of 365 days (or 366 days in a leagp)yand in each case shall be payable for
the actual number of days elapsed (including ttst diay but excluding the last day). The applieakternate Base Rate, Canadian Base Rate
or Adjusted LIBO Rate shall be determined by th@ligable Agent, and such determination shall bechmive absent manifest error.

SECTION 2.13. Alternate Rate of InterestlIf prior to the commencement of any Interest Pefarch Eurocurrency Borrowing:

(a) the Applicable Agent determines (which determinatball be conclusive absent manifest error) tbatjaate and
reasonable means do not exist for ascertainingdgsted LIBO Rate for such Interest Period; or

(b) the Applicable Agent is advised by the Requireddsss that the Adjusted LIBO Rate for such InteRestiod will
not adequately and fairly reflect the cost to suehders of making or maintaining their Loans asd€urrency Loans included in
such Borrowing for such Interest Period; then tipplicable Agent shall give notice thereof to ther@@any and the Lenders by
telephone or telecopy as promptly as practicaldestifter and, until the Applicable Agent notifiee ICompany and the Lenders that
the circumstances giving rise to such notice ngéorexist, (i) any Borrowing Request that requadisirocurrency Borrowing shall
be ineffective and the applicable Borrower mayaadtrequest an ABR Borrowing not later than 12:@6m Local Time, on the date
of the proposed Borrowing and (ii) any Interestdiiten Request that requests the conversion ormaation of any Borrowing as a
Eurocurrency Borrowing shall be ineffective, andtsBorrowing shall be converted to or continuedtanlast day of the Interest
Period applicable thereto (A) if such Borrowinglenominated in US Dollars (except for a BorrowirygabUK Borrowing
Subsidiary), as an ABR Borrowing or (B) if such Bawing is denominated in any other currency, @uich Borrowing is
denominated in US Dollars and made by a UK Borrowbubsidiary, as a Borrowing bearing interest ahgate as the Lenders and
the Company may agree adequately reflects the tw#te Lenders of making or maintaining their Ledor, in the absence of such
agreement, shall be repaid as of the last dayeoftinrent Interest Period applicable thereto).

SECTION 2.14. Increased Costs
€) If any Change in Law shall:

() impose, modify or deem applicable any reserve,iapdeposit, compulsory loan, or similar requiremagainst
assets of, deposits with or for the account ofredit extended by, any Lender or Issuing Banképkany such reserve requirement

reflected in the Adjusted LIBO Rate); or

(i) impose on any Lender or Issuing Bank or the Lonolo@anadian interbank market any other conditiomat
affecting this Agreement, Eurocurrency Loans or Bi¥awings made by such Lender or any Letter of €@dbarticipations thereil
other than any Indemnified Taxes, Excluded Taxe3tber Taxes;

and the result of any of the foregoing shall bintwease the cost to such Lender of making, comtgjiconverting to or maintaining any
Eurocurrency Loan or obtaining funds for the pusghaf B/As (or of maintaining its obligation to neaéiny such Loan or to accept and
purchase B/As) or to increase the cost
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to such Lender or Issuing Bank of participatingssuing or maintaining any Letter of Credit or éaluce the amount of any sum received or
receivable by such Lender or Issuing Bank hereufweether of principal, interest or otherwise),nilibe Company will pay or cause the
other Borrowers to pay to such Lender or IssuingkBsuch additional amount or amounts as will conspemsuch Lender or Issuing Bank for
such additional costs incurred or reduction sutfere

(b) If any Lender or Issuing Bank determines that ahgr@e in Law regarding capital or liquidity requirents has or would
have the effect of reducing the rate of returnachd.ender’s or Issuing Bank’s capital or on thpitzd of such Lender’s or Issuing Bank’s
holding company, if any, as a consequence of tgiedment or the Loans made by, or participationsetters of Credit held by, such Lender,
or the Letters of Credit issued by such IssuingiBéma level below that which such Lender or IeguBank or such Lender’s or Issuing
Bank’s holding company could have achieved bustah Change in Law (taking into consideration dughder’s or Issuing Bank'’s policies
and the policies of such Lender’s or Issuing Batidkling company with respect to capital adequadigaidity), other than any Indemnified
Taxes, Excluded Taxes or Other Taxes, then frora tortime the Company will pay or cause the othmr@wvers to pay to such Lender or
Issuing Bank, as the case may be, such additionaliat or amounts as will compensate such Lendkssaing Bank or such Lender’s or
Issuing Bank’s holding company for any such reducsuffered.

(c) A certificate of a Lender or Issuing Bank settiogti the amount or amounts necessary to compesselteLender or
Issuing Bank or such Lender’s or Issuing Bank’dim@l company, as the case may be, as specifiegragpph (a) or (b) of this Section, and
setting forth in reasonable detail the calculatiossd by such Lender or Issuing Bank to determiich amount, shall be delivered to the
Company and shall be conclusive absent manifest.efithe Company shall pay or cause the other Ba@re to pay to such Lender or Issuing
Bank, as the case may be, the amount shown asdaeycsuch certificate within 10 days after recéigreof.

(d) Failure or delay on the part of any Lender or IsguiBank to demand compensation pursuant to thisddeshall not
constitute a waiver of such Lender’s or IssuingBanight to demand such compensatiprgvidedthat neither the Company nor any other
Borrower shall be required to compensate a Lendessoing Bank pursuant to this Section for anyéased costs or reductions incurred r
than 180 days prior to the date that such Lendé&snaing Bank, as the case may be, notifies thegaomof the Change in Law giving rise to
such increased costs or reductions and deliveestdicate with respect thereto as provided in geaph (¢) aboveprovided furthetthat, if the
Change in Law giving rise to such increased costedauctions is retroactive, then the 180-day meréferred to above shall be extended to
include the period of retroactive effect thereof.

SECTION 2.15. Break Funding Paymentsin the event of (a) the payment of any principaany Eurocurrency Loan other
than on the last day of an Interest Period applicttereto (including as a result of an Event ofdb#), (b) the conversion of any
Eurocurrency Loan to a Loan of a different Typérerest Period other than on the last day of therést Period applicable thereto, (c) the
failure to borrow, convert, continue or prepay &oan on the date specified in any notice delivgreisuant hereto (regardless of whether
such notice may be revoked under Section 2.08@)sarevoked in accordance therewith), or (d) tt&gnment or deemed assignment of any
Eurocurrency Loan or the right to receive paymanespect of a B/A other than on the last day eflthierest Period or Contract Period
applicable thereto as a result of a request byCthrapany pursuant to Section 2.18 then, in any sueht, the applicable Borrower shall
compensate each Lender for the loss, cost and sg@artually incurred and attributable to such ebebexcluding loss of anticipated profi
A certificate of any Lender setting forth any ambanamounts that such Lender is entitled to rex@rsuant to this Section, and setting 1
in reasonable detail the calculations used by &ecier to determine such amount or amounts, skalelivered to the Applicable Agent
(who shall promptly inform the applicable Borrova#rthe contents
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thereof) and shall be conclusive absent manifest.eThe applicable Borrower shall pay the Adntirsisve Agent for the account of such
Lender the amount shown as due on any such catéfigithin 10 days after receipt thereof.

SECTION 2.16. Taxes.

(a) Subject to all the provisions of this Section 2ah@l except as required by law, any and all paymants on account of ar
Borrower hereunder or under any other Loan Docursleali be made free and clear of and without dediudor any Taxesprovidedthat if
any Borrower shall be required to deduct any IndéethTaxes or Other Taxes from such payments, {he¢he sum payable shall be
increased as necessary so that after making alireshideductions (including deductions applicabladditional sums payable under this
Section) the Administrative Agent, the Canadian Audstrative Agent or the applicable Lender or IsguBank, as the case may be, receives
an amount equal to the sum it would have receiaetro such deductions been made, (ii) such Borrehalt make such deductions and
(i) such Borrower shall pay the full amount detketto the relevant Governmental Authority in acaorce with applicable law.

(b) In addition, the Loan Parties shall pay any Otheexek (not otherwise addressed in Section 2.16{d)etrelevant
Governmental Authority in accordance with appliealaiw.

(c) The relevant Borrower shall indemnify the Admiragive Agent, the Canadian Administrative Agent,reender and eac
Issuing Bank, within 10 days after written demalmeréfor, for the full amount of any Indemnified Eaxor Other Taxes paid by such Ager
such Lender or Issuing Bank, as the case may ber, with respect to any payment by or on accouratnyf obligation of any Borrower
hereunder or under any other Loan Document (inn¢thdemnified Taxes or Other Taxes imposed orreesden or attributable to amounts
payable under this Section) and any penaltiesiasteand reasonable expenses arising therefronitforespect thereto (except to the extent
such penalties, interest or costs are attributabibe gross negligence or willful misconduct blyemder, Issuing Bank or Agent), whether or
not such Indemnified Taxes or Other Taxes weresctlyr or legally imposed or asserted by the rele@overnmental Authority. A
certificate as to the amount of such payment dilitg delivered to the Company by a Lender or IaguBank, or by an Agent, on its own
behalf or on behalf of a Lender or Issuing Banlallgdbe conclusive absent manifest error. Such keenidsuing Bank or Agent shall give the
Company written notice of any payment of Indemuifieaxes or Other Taxes to be made hereunder wafieot to which the Company has an
indemnity obligation, but the failure of such Lendssuing Bank or Agent to give such notice shall limit its right to receive
indemnification hereunder, except that a failurgit@ such notice will constitute gross negligeocevillful misconduct for purposes of the
first sentence of this clause (c) to the extentjtas, interest or costs are incurred solely essalt of the failure to give such notice. Such
Lender, Issuing Bank or Agent shall use reasonetidets to cooperate with the Company in seekingfand or return of such payment of
Indemnified Taxes or Other Taxes.

(d) As soon as practicable after any payment of Indéethiraxes or Other Taxes by any Borrower to a Gavental
Authority, such Borrower shall deliver to the Adnsitnative Agent the original or a certified copyafeceipt issued by such Governmental
Authority evidencing such payment, a copy of themereporting such payment or other evidence ohguayment reasonably satisfactory to
the Administrative Agent.

(e) Any Lender, Issuing Bank or Agent that claims toelnéitled to an exemption from or reduction of witkding tax under tt
law of the jurisdiction in which a Borrower to whaarLender has made a Loan is organized or residetdax purposes, or any treaty to wh
such jurisdiction is a party, or any other juridiin with respect to which the Agent, Lender owuisg Bank receives written notice
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of such exemption from the applicable Borrower wéhpect to payments under this Agreement shalleteb the Company (with a copy to
the Administrative Agent), at the time or timesqmebed by applicable law, such properly completed executed documentation prescribed
by applicable law or reasonably requested by thag@my as will permit such payments to be made witkathholding or at a reduced rate.
Such documentation shall include, as applicablevatitbut limitation, (x) properly completed and ex¢ed U.S. Internal Revenue Service
Forms W-8BEN, W-8ECI, W-8IMY (including the appragiie attachments thereto) or any subsequent versti@neof or successors thereto,
in each case claiming complete exemption from Win8tates withholding tax along with any other doeutation required by applicable law,
(y) where claiming exemption under Section 8713&(c) of the Code, a statement signed underlfyesfaperjury that such Person is not
(1) a “bank” as described in Section 881(c)(3)(A)re Code, (2) a 10% shareholder of the Compaiithifmthe meaning of Section 871(h)(3)
(B) of the Code) or (3) a controlled foreign corgtion related to the Company or any Loan Partyiwithe meaning of Section 864(d)(4) of
the Code, together with a properly completed U.&eRue Service Form W-8BEN and (z) a properly cetepl and executed U.S. Internal
Revenue Service Form W-9. In addition, if a paytmeade to an Agent, Lender or Issuing Bank underAlyreement or in respect of any
Obligation of a Borrower would be subject to Uniightes withholding tax imposed by FATCA if suchdom were to fail to comply with the
applicable reporting requirements of FATCA (incluglithose contained in Section 1471(b) or 1472(thefCode, as applicable) and such
Person is claiming or seeking to claim an exempftiom withholding under FATCA, such Person shalivd® to such Borrower and the
Administrative Agent, at the time or times presedtby law and at such time or times reasonablyastgd by such Borrower or the
Administrative Agent, such documentation prescribgdpplicable law (including as prescribed by Becid71(b)(3)(C)(i) of the Code) and
such additional documentation reasonably requdsteslich Borrower or the Administrative Agent as rbaynecessary for the Borrowers or
the Administrative Agent to comply with their obdiions under FATCA, to determine that such Persmndomplied with its obligations
under FATCA or to determine the amount to dedudtwithhold from such payment. Such Lender, IssiBagk or Agent shall indemnify
and hold harmless the Company and such Borrower &ay penalties, interest or other costs incurgeduzh Borrower solely as a result of
the failure of such Lender, Issuing Bank or Agentdmply properly with such documentation requiratae

() Each Agent, Lender or Issuing Bank, on the ddbedomes an Agent, Lender or Issuing Bank hereyjodetesignates a
new lending office), will designate lending offickes the Loans to be made and held by it and BfAlset accepted and purchased by it and
Letters of Credit to be issued by it or in respdahich it holds a participation, and represemtd warrants that, on such date (but without
giving effect to any Change in Law after the dateclof), it will not be liable and the relevant Bmxer will not be required to withhold or
deduct for any withholding tax that is imposedbff)the United States of America on payments byGbmpany or any US Borrowing
Subsidiary, (ii) by Canada on payments by any Cama8orrowing Subsidiary, or (iii) unless such Agdrender or Issuing Bank is a Treaty
Lender required to complete an application forduoed withholding tax rate under an applicable iedax treaty with the United Kingdom
in order to receive the benefit of such reducethhgtding tax rate, by the United Kingdom on payrsdmm the United Kingdom by any UK
Borrowing Subsidiary, in each case except if suehder (or assignor, if any) was, at the time ofgtetion of a new lending office (or
assignment), unable to comply with this Sectior6@)lbecause of a change in applicable law (andldvbave been able to comply on the «
that the applicable Lender or assignor became dérdmereunder). Each Agent, Lender and Issuind Bhall provide documentation to the
Company (with a copy to the Administrative Agentguant to Section 2.16(e)) prescribed by applickbleor reasonably requested by the
Company to establish the foregoing. If an Ageminder or Issuing Bank is unable to comply with Béxtion 2.16(f) because of a change in
applicable law described above, such Agent, Lendéssuing Bank shall provide the relevant Borrowéh (i) adequate information as will
permit such Borrower to determine the applicable cd withholding tax and (ii) any additional prafyecompleted and executed
documentation reasonably requested by the rel&@mower which is necessary to
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make such withholding on a payment made hereuridach Agent, Lender or Issuing Bank shall indemttify relevant Borrower for the full
amount of Excluded Taxes paid or required to bd pgia Borrower on or with respect to any paymegnoibon account of any obligation of
any Borrower hereunder or under any Loan Documgiat i@sult of such Agent’s, Lender’s or Issuing Bsifailure to comply with this
Section 2.16(f).

(9) If a Lender, Issuing Bank or an Agent (eachFarfance Party’) receives a refund or credit in respect of Indéiad Taxes
or Other Taxes pursuant to this Section 2.16 anthe case of a credit, such credit reduces thdidhikty of the Finance Party and is in the
good faith opinion of the relevant Finance Partshtidentifiable and quantifiable without requirisgch Finance Party or its professional
advisers to expend a material amount of time auricmaterial cost in so identifying or quantifyjnige Finance Party will pay over the
amount of such refund or credit to the relevantr8eer to the extent the Finance Party has recenaemnity payments or additional
amounts pursuant to this Section 2.16, net ofweHad-pocket expenses incurred in obtaining suéhne or credit and without interest (other
than interest paid by the relevant Governmentah@rity with respect to such refund or credijpvided, howeverthat the relevant
Borrower, upon the request of the Finance Partygesgto repay the amount it received to the Fin&acty within 30 days of such request,
plus penalties, interest or other charges impogatdrelevant Governmental Authority (except te éxtent such penalties or other charges
are incurred solely as a result of the gross negtig or willful misconduct of the relevant Finaiaaty), if the refund or credit is
subsequently disallowed or cancelled. Amounts piey a Borrower under this clause (g) with respea refund received by a Finance
Party will be paid to the relevant Borrower wittd@ days of receipt of such refund by the FinanagyPa&mounts payable under this clause
(g) with respect to a credit realized by a FinaRaety will be paid within 30 days of the determioatby the Finance Party that the credit
reduced the Tax liability of such Finance Party tiie extent that a UK Borrowing Subsidiary hashbegjuired to make an increased
payment pursuant to Section 2.16(a) to an Agemideeor Issuing Bank solely as a result of an apfitin for relief under an applicable
income tax treaty being submitted but not processddre the relevant interest payment date, sua@nfidg.ender or Issuing Bank shall be
required to make an application under such treaty frefund of the Indemnified Taxes or Other Taxbgh have caused such increased
payment to become payable.

(h) Each Treaty Lender and each UK Borrowing Subsidsuall cooperate in completing any procedural fditiea (including
the completion and submission of any relevant fanegessary for such UK Borrowing Subsidiary to obéad maintain authorization to
make such payments of interest under this Agreetoemhich such Treaty Lender is entitled withoudldetion or withholding of Taxes.
Unless such Treaty Lender is eligible to use theREVDT Treaty Passport scheme in relation to sugimgpats, such Treaty Lender shall as
soon as reasonably practicable after becoming ddraimder this Agreement submit an applicatiorgfoiss payment to its local tax authority
and provide a copy of such application to the Camgpdf such Treaty Lender is eligible to use tHRIC DT Treaty Passport scheme in
relation to such payments, such Treaty Lender sisallsuch scheme and shall promptly provide writtgification to the Company of its
intention to do so as soon as reasonably pracdctdr becoming a Lender under this Agreement‘(fRelevant Accession Datpand, in
connection therewith, (i) each UK Borrowing Subaigtithat is a Borrower on the Relevant Accessiote3hall file a duly completed form
DTTP2 in respect of such Treaty Lender with HM Raye & Customs within 30 days of the Relevant AcicesPate, and (ii) each UK
Borrowing Subsidiary which becomes a Borrower atterRelevant Accession Date shall file a duly ctatgal form DTTP2 in respect of st
Treaty Lender with HM Revenue & Customs within 28l of becoming a Borrower and shall promptly pdevéuch Treaty Lender with a
copy thereof.

0] This Section 2.16 shall not be construed to recuieAgent, any Issuing Bank or any Lender to neakalable its tax
returns (or any other information relating to ages which it deems confidential) to any Borroweay other Person.
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SECTION 2.17. Payments Generally; Pro Rata Treatment; Sharin§etfoffs

€) Each Borrower shall make each payment require@ tm&ade by it hereunder or under any other Loan Beot (whether ¢
principal, interest or fees or reimbursements offki€bursements, or of amounts payable under Secfdr, 2.15 or 2.16, or otherwise) pi
to 1:00 p.m., Local Time (unless a different timespecified under a particular provision hereahereof), on the date when due, in
immediately available funds, without set-off or oterclaim. Any amounts received after such timaoy date may, in the discretion of the
Applicable Agent, be deemed to have been receingti®next succeeding Business Day for purposealotilating interest thereon. All su
payments shall be made to the Applicable Agenti¢ceipplicable account specified in Schedule 2.1ihany such case, to such other acc
as the Applicable Agent shall from time to timeafereasonably in advance of the date of the meglipayment in a notice delivered to the
Companyprovidedthat such payments shall be subject to the priesipf Section 2.16(f) (substituting “Applicable Adiefor “Lender or
Issuing Bank” and “account” for “lending officesYrovided furthetthat payments to be made directly to an IssuingkBenexpressly
provided herein and payments pursuant to Sectidids 2.15, 2.16 and 10.03 shall be made directthedPersons entitled thereto. The
Applicable Agent shall distribute any such paymeatsived by it for the account of any Lender dreotPerson promptly following receipt
thereof to the appropriate lending office or othddress specified by such Lender or other Perdany payment hereunder shall be due on a
day that is not a Business Day, the date for paysteal be extended to the next succeeding BusiDagsand, in the case of any payment
accruing interest, interest thereon shall be payflthe period of such extension. All paymergseinder of principal or interest in respect
of any Loan and all amounts owing in respect of Bffy Drawing or any LC Disbursement shall be mauée currency of such Loan or B/A
Drawing or LC Disbursement; all other payments hieder and under each other Loan Document shalldzernm US Dollars. Any payment
required to be made by an Agent hereunder shalekened to have been made by the time requiredlif Agent shall, at or before such time,
have taken the necessary steps to make such paymaatordance with the regulations or operatiracedures of the clearing or settlement
system used by such Agent to make such payment.

(b) If at any time insufficient funds are received Imgavailable to any Agent from any Borrower to jfally all amounts of
principal, interest and fees then due from suchr@®eer hereunder, such funds shall be appliedr§},ftowards payment of interest and fees
then due from such Borrower hereunder, ratably antbe parties entitled thereto in accordance vighamounts of interest and fees then due
to such parties, and (ii) second, towards paymeptincipal then due from such Borrower hereundatiably among the parties entitled
thereto in accordance with the amounts of prindipah due to such parties.

(c) If any Lender shall, by exercising any right of-sfftor counterclaim or otherwise, obtain paymentaspect of any
principal of or interest on its Loans or amountsrapnin respect of any B/A Drawing or participatidndC Disbursements resulting in such
Lender receiving payment of a greater proportiothefaggregate amount of its Loans, amounts owimgspect of any B/A Drawing,
participations in LC Disbursements and accruedéstethereon than the proportion received by ahgrdtender, then the Lender receiving
such greater proportion shall purchase (for cashcat value) participations in the Loans or amoomigg in respect of any B/A Drawing or
participations in LC Disbursements, as applicablether Lenders to the extent necessary so tedbeéhefit of all such payments shall be
shared by the Lenders ratably in accordance wélaggregate amount of their respective Loans armdiate owing in respect of any B/A
Drawing, participations in LC Disbursements andraed interest thereoprovidedthat (i) if any such participations are purchased all or
any portion of the payment giving rise theretoeisavered, such participations shall be rescindedtam purchase price restored to the extent
of such recovery, without interest, and (ii) theypsions of this paragraph shall not be constroeeabiply to any payment made by any
Borrower pursuant to and in accordance with theesgpterms of this Agreement or any payment obddiryea Lender as consideration for
assignment of or
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sale of a participation in any of its Loans or jggpations in LC Disbursements to any assigneeastigipant, other than to the Company or
any Subsidiary thereof (as to which the provisiohthis paragraph shall apply). Each Borrower emts to the foregoing and agrees, to the
extent it may effectively do so under applicable,lthat any Lender acquiring a participation purgua the foregoing arrangements may
exercise against such Borrower rights of set-off esunterclaim with respect to such participatieriudly as if such Lender were a direct
creditor of the relevant Borrower in the amounsoth participation.

(d) Unless the Applicable Agent shall have receivedcedtom the relevant Borrower prior to the datewdrich any payment
is due hereunder that such Borrower will not makehgpayment, the Applicable Agent may assume tlnat 8orrower has made such
payment on such date in accordance herewith andimagiiance upon such assumption, distributééodpplicable Lenders or Issuing Bal
as the case may be, the amount due. In such évemth Borrower has not in fact made such payrtéeh each of the applicable Lenders or
Issuing Banks, as the case may be, severally apeepay to the Applicable Agent forthwith on derdahe amount so distributed to such
Lender or Issuing Bank with interest thereon, factkeday from and including the date such amoudisisibuted to it to but excluding the d:
of payment to the Applicable Agent, at a rate dateed by the Applicable Agent in accordance withkiag industry practices on interbank
compensation.

(e) If any Lender shall fail to make any payment regdito be made by it to any Agent pursuant to tlgjge@ment, then the
Agents may, in their discretion (notwithstanding @ontrary provision hereof), apply any amountsehéer received by them for the account
of such Lender to satisfy such Lender’s obligatitmthe Agents until all such unsatisfied obligatiare fully paid.

SECTION 2.18. Mitigation Obligations; Replacement of Lenders

(a) If any Lender requests compensation under Sectibh 2r if any Borrower is required to pay any iddial amount or
indemnify any Person pursuant to Section 2.16, sush Lender shall use reasonable efforts to das#gmndifferent lending office for funding
or booking its Loans hereunder or to assign (iroetance with and subject to the restrictions comtaiin Section 10.04) its rights and
obligations hereunder to another of its officegnohes or affiliates, if, in the reasonable judgneésuch Lender, such designation or
assignment (i) would eliminate or reduce amountapke pursuant to Section 2.14 or 2.16, as the masebe, in the future and (ii) would not
subject such Lender to any unreimbursed cost ceressgpand would not otherwise be disadvantageasisctoLender. The Company hereby
agrees to pay all reasonable costs and expensgsaddy any Lender in connection with any sucligassent.

(b) If (i) any Lender requests compensation under 8e&il4, (i) any Loan Party is required to pay additional amount or
indemnify any Person pursuant to Section 2.16,diily Lender is a Defaulting Lender or (iv) any denrefuses to consent to any amendment
or waiver of any Loan Document that requires thesent of all Lenders (or of each affected Lenddwene such Lender is an affected Lender)
and such amendment or waiver is consented to bgidrsrhaving Revolving Credit Exposures and unusedr@itments representing more
than 66 2/3% of the aggregate Revolving Credit Eypes and unused Commitments of all Lenders, th@Cbmpany may, at its sole
expense and effort, but with the cooperation ofAtieinistrative Agent, upon notice to such Lended ¢he Administrative Agent, require
such Lender (a Replaced LendeY) to assign and delegate, without recourse (iroet@nce with and subject to the restrictions comziin
Section 10.04), all its interests, rights and ddtiigns under the Loan Documents to an assigneshla#itassume such obligations (which
assignee may be another Lender, if a Lender acsaptsassignmentprovidedthat (i) the Company shall have received the psidtten
consent of the Administrative Agent (and if a Globeanche Commitment is being assigned, each USngs8Bank and each Canadian Issl
Bank and if a US/UK Tranche Commitment is
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being assigned, each US Issuing Bank), if sucherdngould be required under Section 10.04(b), whkimhsent shall not unreasonably be
withheld, (ii) such Lender shall have received paptof an amount equal to the outstanding prinaéts Loans and participations in LC
Disbursements, accrued interest thereon, accrasdaied all other amounts payable to it hereundsm the assignee (to the extent of such
outstanding principal and accrued interest and) feethe Company (in the case of all other amousmts) (iii) in the case of any such
assignment resulting from a claim for compensatinder Section 2.14 or payments required to be rmadaiant to Section 2.16, such
assignment will result in a reduction in such congation or payments. A Lender shall not be reguioemake any such assignment and
delegation if, prior thereto, as a result of a weaily such Lender or otherwise, the circumstannésieg the Company to require such
assignment and delegation cease to apply. In ationevith any such replacement, if any such Regaddoender does not execute and deliver
to the Administrative Agent a duly executed Assigminand Assumption reflecting such replacementiwitine (1) Business Day of the date
on which the assignee Lender executes and debuets Assignment and Assumption to such Replaceddrethen such Replaced Lender
shall be deemed to have executed and deliveredAsginment and Assumption without any action anghrt of the Replaced Lender.

SECTION 2.19. Designation of Borrowing SubsidiariesThe Company may at any time and from time to tiegighate any
Subsidiary as a Borrowing Subsidiary by deliverytie Administrative Agent of a Borrowing Subsidigkgreement executed by such
Subsidiary and the Company, and upon such deliseech Subsidiary shall for all purposes of this Asgnent be a Borrowing Subsidiary an
party to this Agreement until the Company shalldhaxecuted and delivered to the Administrative AgeBorrowing Subsidiary Termination
with respect to such Subsidiary, whereupon suclsi8igny shall cease to be a Borrowing Subsidiay aparty to this Agreemergrovided
that in no event shall the Company designate angigio Subsidiary (other than a Canadian Subsidiagy UK Subsidiary) to become a
Borrower (@) if such Foreign Subsidiary would bguieed by law, as of the effective date of suchrBwing Subsidiary Agreement, to
withhold or deduct any Taxes from or in respecammy sum payable hereunder by such Foreign Subgidéaa Borrower hereunder to any
Lender, Agent or Issuing Bank, (b) if such desigmabr the making of loans or other extensionsreflit to such Foreign Subsidiary by any
Lender is prohibited by applicable laws or regalas or (c) if such designation or the making ohar other extensions of credit to such
Foreign Subsidiary by any Lender would result ig arcreased costs to any Lender, Agent or IssuiaigkBoursuant to Section 2.14.
Notwithstanding the preceding sentence, no Borrgvabsidiary Termination will become effective asihy Borrowing Subsidiary at a tir
when any principal of or interest on any Loan totsBorrowing Subsidiary or any B/A drawn by or dretter of Credit issued for the accol
of such Borrowing Subsidiary shall be outstandiegelinderprovidedthat such Borrowing Subsidiary Termination shalkfffective to
terminate the right of such Borrowing Subsidiaryrtake further Borrowings and draw further B/As aidiain further Letters of Credit under
this Agreement. As soon as practicable upon récéi@ Borrowing Subsidiary Agreement or BorrowiBgbsidiary Termination, the
Administrative Agent shall send a copy thereofdoteLender.

SECTION 2.20. Additional Reserve Costs
(a) [reserved].

(b) If and so long as any Lender is required to comyith reserve assets, liquidity, cash margin or ntequirements of any
monetary or other authority (including any suchuiegment imposed by the European Central Bank@Eilropean System of Central Bar
in respect of any of such Lender’s Loans, such eenthay require the relevant Borrower to pay, cop@maneously with each payment of
interest on each of such Lender's Loans subjestith requirements, additional interest on such &@drm rate per annum specified by such
Lender to be the cost to such Lender of complyiity such requirements in relation to such Loans.
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(c) Any additional interest owed pursuant to paragr@)tor (b) above shall be determined by the relekzander, acting in
good faith, which determination shall be conclusibsent manifest error, and notified to the rele@mrower (with a copy to the
Administrative Agent) at least five Business Dag$doe each date on which interest is payable r¢tevant Loans, and such additional
interest so notified to the relevant Borrower bglstiender shall be payable to such Lender on eatshah which interest is payable for such
Loans.

SECTION 2.21. Defaulting Lenders Notwithstanding any provision of this Agreementhe contrary, if any Lender become
Defaulting Lender, then the following provisionsa#tapply for so long as such Lender is a Defagltiender:

€)) Commitment Fees shall cease to accrue from andthftdime such Lender becomes a Defaulting Lendéehe
unused portion of the Commitment of such Defaultiegder pursuant to Section 2.11(a);

(b) if such Defaulting Lender is an Issuing Bank, fingtfees shall cease to accrue from and afterite such
Lender becomes a Defaulting Lender on the LC Exygoatiributable to Letters of Credit issued by slssluing Bank pursuant to
Section 2.11(b)(ii);

(c) the Commitment and Revolving Credit Exposure, if,af such Defaulting Lender shall not be included
determining whether all Lenders or the Requireddegs have taken or may take any action under threément (including any
consent to any amendment, waiver or modificatiorspant to Section 10.03)rovidedthat any amendment, waiver or modification
requiring the consent of all Lenders or each affg@dtender which affects such Defaulting Lenderedéhtly than other affected
Lenders or that would (i) change the percentageamimitments or of the aggregate unpaid principadam of the Loans or LC
Exposures, or the number of Lenders, that shaléfeired for the Lenders or any of them to take @aetjon hereunder, (ii) amend
this Section 2.21 or Section 10.02 in a manner whffects such Defaulting Lender differently thahey Lenders and is adverse to
such Defaulting Lender, (iii) increase or extenel @ommitment of such Defaulting Lender or subjechsDefaulting Lender to any
additional obligations (it being understood thay amendment, waiver or consent in respect of cmnditprecedent, covenants,
Defaults or Events of Default shall not constitateincrease or extension of the Commitment of agyder or an additional
obligation of any Lender), (iv) reduce the prindipthe Loans made by such Defaulting Lender grla@ Disbursements or
(v) postpone the scheduled date for any paymeptio€ipal of, or interest on, the Loans made byhsDefaulting Lender or any LC
Disbursements, shall in each case require the nbn$such Defaulting Lender (which consent shaldeemed to have been given if
such Defaulting Lender fails to respond to a wnittequest for such consent within 30 days afteziptof such written request);

(d) if any LC Exposure exists at the time such Lendsomes a Defaulting Lender or at any time such eergmain
a Defaulting Lender, then:

0] (x) all or any part of such LC Exposure compristhighal Tranche LC Exposure shall be reallocated
among the Global Tranche Lenders that are Non-Dtafgu_enders in accordance with their respectivigusted Global
Tranche Percentages but only to the extent (a3uheof any such Non-Defaulting LendefGlobal Tranche Credit Expos
plus its Adjusted Global Tranche Percentage of guefaulting Lender’s Global Tranche LC Exposuresinet exceed such
Non-Defaulting Lender’s Global Tranche Commitmemd éb) the sum of all such Non-Defaulting Lend&&bal Tranche
Credit Exposures plus such Defaulting Lender’'s @ldlvanche LC Exposure does not exceed
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the total of all Non-Defaulting Lenders’ Global Tiche Credit Commitments (it being understood thahd C Exposure
shall not be reallocated after the Revolving Cr&ditnmitments are terminated on the Maturity Date) @) all or any part
of such LC Exposure comprising US/UK Tranche LC &sqre shall be reallocated among the US/UK Trahemelers tha
are Non-Defaulting Lenders in accordance with thespective Adjusted US/UK Tranche Percentagesiiytto the extent
(a) the sum of any such Non-Defaulting Lender'sWksiTranche Credit Exposure plus its Adjusted US/Oiénche
Percentage of such Defaulting Lender's US/UK Tranc@ Exposure does not exceed such Non-Defaultergler's
US/UK Tranche Commitment and (b) the sum of allhshon-Defaulting Lenders’ US/UK Tranche Credit Expres plus
such Defaulting Lender’'s US/UK Tranche LC Expostiwes not exceed the total of all Non-Defaulting dems’ US/UK
Tranche Credit Commitments (it being understood sbhah LC Exposure shall not be reallocated afterRevolving Credit
Commitments are terminated on the Maturity Date);

(ii) if the reallocation described in clause (i) aboserwt, or can only partially, be effected, the Baers
shall within five Business Days following notice the Administrative Agent cash collateralize sud@fdnlting Lenders LC
Exposure (after giving effect to any partial readiton pursuant to clause (i) above) in accordavitethe procedures set
forth in Section 2.04(k) for so long as such LC &syre is outstanding;

(iii) if the Borrowers cash collateralize any portiorso€h Defaulting Lender’'s LC Exposure pursuant i th
Section 2.21(d), the Borrowers shall not be re@licepay any fees to such Defaulting Lender purstm8ection 2.11
(b) with respect to such Defaulting Lender’s LC Bsgpre (and such fees shall cease to accrue wileceto such
Defaulting Lender’'s LC Exposure) during the persoth Defaulting Lender’s LC Exposure is cash cetkdtzed,;

(iv) if the LC Exposure of the Non-Defaulting Lendersdallocated pursuant to this Section 2.21(d), then
fees payable to the Lenders pursuant to Sectidrigd).and 2.11(b) shall be adjusted in accordarittesuch Non-
Defaulting Lenders’ Adjusted Tranche Percentaged; a

(v) if any Defaulting Lender’s LC Exposure is not realited pursuant to this Section 2.21(d), then,with
prejudice to any rights or remedies of any IssiBagk or any Lender hereunder, all letter of créskts payable under
Section 2.11(b) with respect to such Defaultingdens LC Exposure shall be payable to the apple#dsuing Bank
(s) until such LC Exposure is reallocated;

(e) so long as any Lender is a Defaulting Lender, saitgy Bank shall be required to issue, renew extendcrease
any Letter of Credit unless such Defaulting Lensi&iC Exposure that would result from such newlyéss renewed, extended or
increased Letter of Credit has been or would btheatime of such issuance, renewal, extensionaease, fully allocated among
Non-Defaulting Lenders pursuant to Section 2.21d)(fully cash collateralized by the Borrowergguant to Section 2.21(d)(ii);

) in the event that the Agents, the Borrowers andgbeing Banks each agree (acting reasonablyptBegfaulting
Lender has adequately remedied all matters thatechsuch Lender to be a Defaulting Lender, theh.@&xposure of the Lenders
shall be readjusted to reflect the inclusion ofltieExposure of such Lender as may be necessamgdar for such
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Lender’'s LC Exposure to be reallocated to such eeimdaccordance with its applicable Tranche Pedaggn)

(9) the reallocation pursuant to paragraph (d) abowe@pperation of any other provision of this Saet.21, will
not (i) constitute a waiver or release of any clém Borrowers, the Agents any Issuing Bank orathgr Lender may have against
such Defaulting Lender, or (except with respedctiause (f) above) cause such Defaulting Lendeeta Bon-Defaulting Lender, or
(i) except as expressly provided in this Sectid?l2excuse or otherwise modify the performancébyBorrowers of their respect
obligations under this Agreement and the other LIdaouments; and

(h) anything herein to the contrary notwithstanding, Borrowers may (i) require such Lender to assighdelegate
all its interests, rights and obligations underltban Documents pursuant to Section 2.18(b) otditninate the unused amount of
the Commitment of a Defaulting Lender on a non+@aita basis upon notice to the Administrative Agevttich shall promptly notify
the Lenders thereofprovidedthat such termination will not be deemed to be av@raor release of any claim the Borrowers, the
Agents, any Issuing Bank or any Lender may havéagauch Defaulting Lender.

ARTICLE 1l
Representations and Warranties

Each of the Borrowers represents and warrantsetb.¢éimders, as of the Closing Date and thereaftef tiee date of any Borrowing
B/A Drawing, that:

SECTION 3.01. Organization; Powers Each of the Company and the Subsidiaries is dgmized, validly existing and in
good standing (to the extent such concept is agipkd under the laws of the jurisdiction of its angzation, has all requisite power and
authority to carry on its business as now conduatet] except where the failure to do so, indivituat in the aggregate, could not reason
be expected to result in a Material Adverse Effiscjualified to do business, and is in good stagdio the extent such concepts are
applicable), in every jurisdiction where such dfigdition is required.

SECTION 3.02. Authorization; Enforceability The execution, delivery and performance by eacmlRarty of the Loan
Documents to which it is a party are within suclabhdarty’s corporate powers and have been dulyeréd by all necessary corporate or
partnership and, if required, stockholder acti&@ach of the Loan Documents has been duly execuigdelivered by each Loan Party thel
and constitutes a legal, valid and binding obligaif such Loan Party, enforceable in accordantte itéi terms, subject to applicable
bankruptcy, insolvency, reorganization, moratoriemother laws affecting creditors’ rights generallyd subject to general principles of
equity, regardless of whether considered in a gaicg in equity or at law, and, in the case ofgdions of UK Borrowing Subsidiaries, the
time barring of claims under the Limitation Actsdatihe possibility that an undertaking to assumtllig for or indemnify a person against
non-payment of the UK stamp duty may be void.

SECTION 3.03. Governmental Approvals; No ConflictsThe execution, delivery and performance by eaclearty of the
Loan Documents to which it is a party (a) do naojuiee any consent or approval of, registrationilorg with, or any other action by, any
Governmental Authority, except such as have beésirtdl or made and are in full force and effegiwitl not violate any applicable law or
regulation or any order of any Governmental Auttypiic) will not violate or result in a default uerdany material agreement or other mate
instrument binding upon the Company or any of thbs®liaries or its assets, or give rise to a righteunder to require any payment to be
made by the Company or any of the Subsidiariesy{ithot result in the creation or imposition afyaLien on any asset of the Company
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or any of the Subsidiaries and (e) will not violtte charter, by-laws or other organizational doents of the Company or any of the
Subsidiaries, except, in the case of clause (®)(¢pand (d), to the extent that failure to coynpbuld not reasonably be expected to result
Material Adverse Effect.

SECTION 3.04. Financial Condition; No Material Adverse Change

(a) The Company has heretofore furnished to the Lentec®nsolidated balance sheets and statemeirisafie, stockholde
equity and cash flows as of and for the fiscal yevated December 31, 2013, reported on by Pricel@iseCoopers LLP, independent public
accountants, and such financial statements présielyt in all material respects, the financial fims, results of operations and cash flows of
the Company and the consolidated Subsidiaries agabf dates and for such periods in accordanceGWAP. The Company has heretofore
furnished to the Lenders the consolidated balaheets and statements of income, stockholders eanitycash flows of MillerCoors as of ¢
for the fiscal year ended December 31, 2013, redarh by PricewaterhouseCoopers LLP, independdaicpaccountants.

(b) Since December 31, 2013, there has not occurrbdaome known any event or circumstance that catessior would
reasonably be expected to result in a materialradvehange in the business, assets, operatioimsacial condition of the Company and the
Subsidiaries, taken as a whole.

SECTION 3.05. Properties.

€) Each of the Company and the Subsidiaries has gibedat, valid leasehold interests in, or valicelises of, all its real and
personal property material to its business, extmpdefects in title that, individually or in thggregate, would not reasonably be expected to
result in a Material Adverse Effect.

(b) Each of the Company and the Subsidiaries owns, lizénsed to use, all trademarks, trade namegrighis, patents and
other intellectual property material to its busie=sxcept for any intellectual property the failtweown or license which, individually or in tl
aggregate, would not reasonably be expected tdt irsmiMaterial Adverse Effect, and the use thélgothe Company and the Subsidiaries
does not infringe upon the rights of any other &erexcept for any such infringements that, indiaitly or in the aggregate, could not
reasonably be expected to result in a Material Aslv&ffect.

SECTION 3.06. Litigation and Environmental Matters

(a) There are no actions, suits or proceedings by fmréany arbitrator or Governmental Authority perglagainst or, to the
knowledge of the Company, threatened against ectiffy the Company or any of the Subsidiariesqijoawhich there is a reasonable
possibility of an adverse determination and tHatdiversely determined, could reasonably be expeatdividually or in the aggregate, to
result in a Material Adverse Effect (other than Bisclosed Matters and other matters disclosedémtost recent annual report of the
Company filed with the Securities and Exchange C@sion on Form 10-K for the fiscal year ended Delgen81, 2013) or (ii) that involve
this Agreement or any other Loan Document or tren3actions.

(b) Except for the Disclosed Matters and except witdpeet to any other matters that, individually othia aggregate, could 1
reasonably be expected to result in a Material Askv&ffect, neither the Company nor any of the Blidrses (i) has failed to comply with
any Environmental Law or to obtain, maintain or pdyrwith any permit, license or other approval riegd under any Environmental Law,
(ii) has become subject to any Environmental Lighiliii) has received written notice of any claimith respect to any Environmental
Liability or (iv) knows of any basis for any Envitmental Liability.
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SECTION 3.07. Compliance with Laws and AgreementSach of the Company and the Subsidiaries is in diamge with all
laws, regulations and orders of any Governmentaheévity applicable to it or its property and altlentures, agreements and other instrun
binding upon it or its property, except where thidufe to be in compliance, individually or in thggregate, could not reasonably be expected
to result in a Material Adverse Effect.

SECTION 3.08. Investment Company Statudleither the Company nor any of the Subsidiariemiéinvestment company” as
defined in, or subject to regulation under, theetment Company Act of 1940.

SECTION 3.09. Taxes .The Company and each Subsidiary has timely filechoised to be filed all Tax returns and reports
required to have been filed and has paid or catesbd paid all Taxes required to have been pail l@xcept (a) Taxes that are being
contested in good faith by appropriate proceedargsfor which the Company or such Subsidiary, gdieable, has set aside on its books
adequate reserves or (b) to the extent that thedaio do so could not reasonably be expecteddoltin a Material Adverse Effect.

SECTION 3.10. ERISA and Pension Plans

(a) No ERISA Event has occurred or is reasonably exgoettt occur that, when taken together with all odueh ERISA
Events, could reasonably be expected to resuliMaizrial Adverse Effect. Except as would not ceebly be expected to result in a Mate
Adverse Effect, the Company and each ERISA Afiliaave fulfilled their obligations under the minimdunding standards of Section 30:
ERISA and Section 412 of the Code and have notiadyand could not reasonably be expected to jrawy liability to the PBGC under
Title IV of ERISA other than a liability to the PBISfor premiums under Section 4007 of ERISA.

(b) Each Canadian Borrowing Subsidiary is in compliawéé all Applicable Canadian Pension Legislatiow all of its
obligations in respect of each applicable Penslan Bxcept where the failure to be in complianodividually or in the aggregate, could not
reasonably be expected to result in a Material Aslv&ffect.

SECTION 3.11. Disclosure. None of the reports, financial statements, fieates or other written information (other than
projections, estimates, forecasts, budgets and fitheard looking information concerning the Compamd its Subsidiaries (collectively, the
“ Projections”) and other forward looking information of a gealeeconomic or industry specific nature) furnistwgdor on behalf of the
Company to the Administrative Agent or any Lendecdnnection with the negotiation of this Agreemendielivered hereunder (as modified
or supplemented by other information so furnishemijtains, as of the date furnished (and taken begetith all other information then or
theretofore furnished) any material misstatemerfiacf or omits to state any material fact necesgargake the statements therein, in the light
of the circumstances under which they were madematerially misleadingprovidedthat, with respect the Projections, the Company
represents only that such information was prepargdod faith based upon assumptions believed &yCthmpany to be reasonable at the-

(it being understood that such Projections argmbe viewed as facts, are subject to significanteutainties and contingencies beyond the
Company’s control, that no assurances can be ghatrthe projections will be realized and that attasults may be materially different).

SECTION 3.12. Margin Stock .Neither the Company nor any of the Subsidiariesgaged principally, or as one of its prim
activities, in the business of extending credittfar purpose of purchasing or carrying Margin Stollone of the Loans will be used to
purchase or carry any Margin
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Stock, to refinance any Indebtedness originallyined for any such purpose or in any other martrarwould violate any provision of
Regulation U or X of the Board.

SECTION 3.13. Subsidiaries; Guarantee Requiremerfchedule 3.13 correctly sets forth, as of the @Gp&ate, (a) the name
and jurisdiction of organization of each DomestibSidiary, Canadian Subsidiary and UK Subsidiaat th a Significant Subsidiary and
(b) the ownership of all the outstanding Equityehessts in each such Subsidiary (other than anytftnierests owned by Persons other than
the Company and the Subsidiaries).

SECTION 3.14. USA PATRIOT ACT,; FCPA.

€)) To the extent applicable, each of the Borroweritg8ubsidiaries is in compliance, in all materegpects, with (i) the
Trading with the Enemy Act, as amended, and eatheoforeign assets control regulations of the éthibtates Treasury Department (31 (
Subtitle B, Chapter V, as amended) and any othallamg legislation or executive order relating #ter (ii) the USA Patriot Act and (iii) the
FCPA.

(b) No part of the proceeds of the Loans will be usgtb( any payments to any governmental officiakonployee, political
party, official of a political party, candidate fpolitical office, or anyone else acting in an offil capacity, in order to obtain, retain or direct
business or obtain any improper advantage, in tiwlaof the FCPA or (ii) for the purpose of finangithe activities of or business with any
Person or in any country that would be in violat@drany sanctions administered by the Office ofdigm Assets Control of the United States
Department of Treasury.

ARTICLE IV
Conditions

SECTION 4.01. Closing Date .The obligation of each Lender to make Loans anétcand purchase B/As, and the obligation
of the Issuing Banks to issue Letters of Creditt@mClosing Date is subject to the satisfactionifaiver in accordance with Section 10.02) of
each of the following conditions:

€) The Administrative Agent (or its counsel) shall baeceived from each party hereto either (i) a taart of this
Agreement signed on behalf of such party or (iiftem evidence satisfactory to the Administrativgesat (which may include
telecopy transmission of a signed signature pagki®fAgreement) that such party has signed a eopatt of this Agreement.

(b) The Administrative Agent shall have received a fabte written opinion (addressed to the AdministeaAgent,
the Canadian Administrative Agent and the Lendatsdated the Closing Date) of (i) Deputy Generalise| of the Company,
(ii) Kirkland & Ellis LLP, special US counsel foné Company, (iii) McCarthy Tétrault LLP, specialf@dian counsel for certain of
the Canadian Subsidiaries, (iv) Cox & Palmer, sglédova Scotia counsel for certain of the Canadiahsidiaries, and (v) Clifford
Chance LLP, UK counsel for the Administrative Agent

(c) The Administrative Agent shall have received (iglscustomary documents, resolutions and secrstagytificate
relating to the organization, existence and goaddihg (to the extent applicable in the jurisdictaf organization of the Borrowers
and Subsidiary Guarantors (which in respect of é#€tSubsidiary which is a Guarantor shall includastitutional documents, a
board resolution, a shareholders resolution arettificate from the directors certifying
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that no guaranteeing limit would be breached aatleéliery copy document provided by that UK Subsydig correct, complete and
in full force and effect) of the Loan Parties, dhd authorization of (x) in the case of the SulasidiGuarantors, the Loan Docume

and (y) in the case of Borrowers, the Transactam (i) at least 5 Business Days prior to the Dip®ate (to the extent requested
by any Arranger or Lender in writing at least 106sBwess Days prior to the Closing Date), all docutaigon required under applical

related “know your customer” and anti-money laumttgrules and regulations, including, without liatibn, the USA Patriot Act.

(d) The Guarantee Requirement shall be satisfied.

(e) The Administrative Agent, the Arrangers and thedess shall have received all fees required to liek graor prio
to the Closing Date by the Company hereunder oeuady Fee Letter, and all expenses required fmtteon or prior to the Closing
Date by the Company hereunder or under the Commitirester for which invoices have been presentddagt three Business Days
prior to the Closing Date.

() The representations and warranties of the Loane3asét forth in Article Il shall be true and oect in all materia
respects on the Closing Date (except that any septations given as of a particular date shaltle &and correct in all material
respects as of such date).

(9) At the time of, and immediately after giving effeéat the Closing Date, no Default or Event of Déffahall have
occurred and be continuing.

(h) If a Borrowing is to occur on the Closing Date, thievant Borrower shall have delivered a BorrowRgguest in
accordance with Section 2.03.

0] The Administrative Agent shall have received reabbnsatisfactory evidence of the termination agyghyment
(or the effectiveness of arrangements for suchitextion and repayment reasonably satisfactorydoMtiministrative Agent) of all
Indebtedness outstanding under the Existing Cragliéements.

The Administrative Agent shall notify the Borrowensd the Lenders of the Closing Date, and suclteatiall be conclusive and binding.
SECTION 4.02. Each Credit Event The obligations of the Lenders to make Loans (eixf@phe Loans to be made on the

Closing Date) and accept and purchase B/As, andhligations of the Issuing Banks to issue or inseethe amount of any Letter of Credit,
are subject to the satisfaction of the followingnditions:

€) The representations and warranties of the LoaneBasét forth in Article 11l (other than those &atth in Sections
3.04(b) and 3.06(a)) shall be true and correctlimaterial respects on and as of the date of &arhowing or B/A Drawing or the
date of issuance or increase of such Letter of iGr&slapplicable (except that any such repredentgtven as of a particular date
shall be true and correct in all material respastsf that date).

(b) At the time of and immediately after giving efféotsuch Borrowing or B/A Drawing or the issuancenarease o
such Letter of Credit, as applicable, no DefaulEwent of Default shall have occurred and be caotig.

(c) The relevant Borrower shall have delivered a BomgwRequest in accordance with Section 2.03.
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Each incurrence of a Loan, each B/A Drawing andéssuance or increase of a Letter of Credit dimlleemed to constitute a representation
and warranty by the Company on the date theretd e matters specified in paragraphs (a) andf(t)is Section.

SECTION 4.03. Initial Credit Event for each Borrowing SubsidiaryThe obligation of each Lender to make the initiahhs to
any Borrowing Subsidiary that becomes a Borrowingstdiary after the Closing Date or to initiallycept and purchase B/As for the account
of such Borrowing Subsidiary, and of the IssuingiBato initially issue any Letter of Credit for thecount of such Borrowing Subsidiary, is
subject to the satisfaction of the following coratis:

(a) The Administrative Agent (or its counsel) shall baeceived such Borrowing Subsidiary’s BorrowindpSidiary
Agreement duly executed by all parties thereto.

(b) The Administrative Agent shall have received sucbuiinents, certificates and legal opinions as thmiAistrative
Agent or its counsel may reasonably request rgjatrthe formation, existence and good standingh@gaextent such concept is
applicable) of such Borrowing Subsidiary, the auttagion of the Transactions and the enforceabdftyhis Agreement insofar as
they relate to such Borrowing Subsidiary and ammgotegal matters relating to such Borrowing Sulbsyd its Borrowing Subsidiary
Agreement or such Transactions, all in form andstarize reasonably satisfactory to the Administeafigent and its counsel, which
shall be deemed to be satisfactory if such docusnenttificates or opinions are consistent withdbveries under Section 4.01.

(c) Each Lender shall have received reasonably satisiatknow your customerand other customary information
such Lender shall reasonably request.

ARTICLE V
Affirmative Covenants

Until the Commitments have expired or been terneid@nd the principal of and interest on each Legheach B/A (other than any
B/A that has been fully cash collateralized purstwarSection 2.10(d)) and all fees payable hereuhdee been paid in full and all Letters of
Credit have expired or terminated (or cash colédized or otherwise backstopped in a manner reé$paaceptable to the applicable Issuing
Bank) and all LC Disbursements have been reimbytsedCompany covenants and agrees with the Lerdexsitself and the Subsidiaries
and each Borrowing Subsidiary covenants and agviteshe Lenders as to itself and its Subsidiatiies:

SECTION 5.01. Financial Statements and Other Informatioithe Company will (or, with respect to the financgtdtements
relating to MillerCoors pursuant to clause (a) elase its commercially reasonable efforts to) fshirio the Administrative Agent (which
shall distribute such materials to each Lender):

€) within 90 days after the end of each fiscal yeahefCompany, its audited consolidated balancet stmekrelated
statements of income, stockholders’ equity and flasés as of the end of and for such year, seffimth in each case in comparative
form the figures for the previous fiscal year,rafborted on by PricewaterhouseCoopers LLP or atttependent public accountants
of recognized national standing (with the opinidsech financial statements not containing (i) aifg concern’or like qualificatior
or exception or (ii) any qualification or exceptias to the scope of such audit that results fratrictions imposed by the Company
on the audit procedures carried out by its indepahgdublic accountants) to the effect that suclscobaated financial statements
present fairly in all material respects the finahciondition and
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results of operations of the Company and its codatdd Subsidiaries on a consolidated basis inrdaoce with GAAP consistently
applied; and within 90 days after the end of eastaf year of MillerCoors, its audited consolidatedance sheet and related
statements of income, stockholders’ equity and flasis as of the end of and for such year, seffimth in each case in comparative
form the figures for the previous fiscal year,rafborted on by PricewaterhouseCoopers LLP or atttependent public accountants
of recognized national standing;

(b) within 45 days after the end of each of the finsee fiscal quarters of each fiscal year of the gamy, its
consolidated balance sheet and related statemieimisome, stockholders’ equity and cash flows athefend of and for such fiscal
quarter and the then elapsed portion of the figeal, setting forth in each case in comparativenfthre figures for the corresponding
period or periods of (or, in the case of the badastteet, as of the end of) the previous fiscal,y@bcertified by one of its Financial
Officers as presenting fairly in all material resfsethe financial condition and results of operagiof the Company and its
consolidated Subsidiaries on a consolidated basiséordance with GAAP consistently applied, sutj@oiormal year-end audit
adjustments and the absence of footnotes;

(c) concurrently with each delivery of financial statts under clause (a) or (b) above, a certifichteRinancial
Officer of the Company (i) certifying as to whetleebefault has occurred and, if a Default has aedyrspecifying the details thert
and any action taken or proposed to be taken wihect thereto, (ii) setting forth reasonably diedacalculations demonstrating
compliance with Section 6.05, (iii) stating whetl@ry change in GAAP or in the application theread bccurred since the date of
audited financial statements referred to in Secdi@d and, if any such change has occurred, spegifiie effect of such change on
the financial statements accompanying such ceatdiand, if the effect of such change shall haem lieferred under Section 1.04
for purposes of Section 6.05 or any other provisiereof, reconciling, as applicable, the calcutaticeferred to in clause (ii) above
or any calculations required under any other piomisvith the financial statements delivered undeause (a) or (b) above, and
(iv) confirming compliance with the requirements f&eth in the definition of “Guarantee Requirenieand attaching a revised form
of Schedule 3.13 showing all additions to and rem®from the list of Subsidiary Guarantors sinaadhate of the most recently
delivered Schedule 3.13 (or confirming that theaeenbeen no changes from such most recently detiv@chedule 3.13);

(d) concurrently with any delivery of financial statem®under clause (a) above, a certificate of tlhewaating firm
that reported on such financial statements statimgther they obtained knowledge during the coufd¢beir examination of such
financial statements of any Default (which certfie may be limited to the extent required by actiagrrules or guidelines or in
accordance with the normal commercial practicesuch accounting firm);

(e) promptly after the same become publicly availabdgies of all periodic and other reports, proxyesteents and
other materials filed by the Company or any Sulasidiith the Securities and Exchange CommissioangrGovernmental
Authority succeeding to any or all of the functiafsaid Commission, or with any national secusitixchange, or distributed by the
Company to its shareholders generally, as the masebe;

) promptly after Moody’s, S&P or Fitch shall have annced a change in the rating established or de¢oneave
been established for the Index Debt, written naticsuch rating change;
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(9) promptly following the request therefor, all docurtegion and other information that a Lender reabbngequests
in order to comply with its ongoing obligations @mépplicable “know your customer” and anti-monayridering rules and
regulations, including the USA Patriot Act; and

(h) promptly following any request therefor, such otimformation regarding the operations, businessiiaffand
financial condition of the Company or any Subsigiar compliance with the terms of the Loan Docutagas any Agent or any
Lender may reasonably request.

Information required to be delivered pursuant @ ¢lauses above or pursuant to Section 5.02(lg)ah@ll be deemed to have been delivered
if such information, or one or more annual or gerytreports containing such information, shall @é&een posted on the Company’s website
on the Internet at www.molsoncoors.com (or sucleotiidress as the Company shall provide to thedrshdr by the Administrative Agent
on an IntraLinks or similar site to which the Lerglbave been granted access or shall be availaliteeonvebsite of the Securities and
Exchange Commission at http://www.sec.gov (andrdigoing electronic correspondence shall have lodivered or caused to be delivered
to the Administrative Agent providing notice of $ugosting or availability)providedthat the Company shall deliver paper copies of such
information to the Administrative Agent for any Ldar that requests such delivery through the Adriraise Agent. Information required to
be delivered pursuant to this Section 5.01 may la¢sdelivered by electronic communications purst@aprocedures approved by the
Administrative Agent.

SECTION 5.02. Notices of Material EventsThe Company will furnish to the Administrative Adéwhich shall distribute sut
materials to each of the Lenders) prompt writteticecof the following:

(a) the occurrence of any Default;

(b) the filing or commencement of any action, suit mygeeding by or before any arbitrator or Governaleftithority
against or affecting the Company or any Subsidiaeyeof that could reasonably be expected to résaltMaterial Adverse Effect;

(c) the (i) occurrence of any ERISA Event that, alontogether with any other ERISA Events that haveuoed,
could reasonably be expected to result in a MdtAdaerse Effect, (ii) receipt of any notice indizay any intention by the PBGC to
terminate any Plan, or (iii) receipt of any notiodicating any intention by a multiemployer plandistain any withdrawal liability
from the Company or any of its Subsidiaries or ERFSfiliates ( providedsuch withdrawal liability could reasonably be exeecto
exceed US$100,000,000); and

(d) any other development that has resulted, or caddanably be expected to result, in a Material Ask/&ffect.

Each notice delivered (or deemed to have beenatelily under this Section shall be accompanieddigtament of a Financial Officer or
other executive officer of the Company settingHdhe details of the event or development requisimch notice and any action taken or
proposed to be taken with respect thereto.

SECTION 5.03. Existence; Conduct of Busines$he Company will, and will cause each of the Subsies to, do or cause to
be done all things necessary to preserve, renevikeslin full force and effect its legal existerarel the rights, licenses, permits, privileges,
franchises, patents, copyrights, trademarks armnlk tnames material to the conduct of its businesgp where the failure to do so
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could not reasonably be expected to result in eeN&tAdverse Effectprovidedthat the foregoing shall not prohibit any merger,
consolidation, liquidation or dissolution not prbiéd by Section 6.03.

SECTION 5.04. Payment of TaxesThe Company will, and will cause each of the Subsiés to, pay its material Tax
liabilities before the same shall become delinquernn default, except where (a) the validity oramt thereof is being contested in good {
by appropriate proceedings and the Company or Sublidiary has set aside on its books adequate/esseith respect thereto in accorda
with GAAP (or generally applicable accounting pipies in the relevant jurisdiction) or (b) the ta# to make payment pending such contest
could not reasonably be expected to result in eeN&tAdverse Effect.

SECTION 5.05. Maintenance of Properties; Insurancéfhe Company will, and will cause each of the Subsies to, (a) keep
and maintain all property material to the condddtobusiness in good working order and conditiomlinary wear and tear and damage by
casualty excepted, except where the failure to salkh actions could not reasonably be expecteestdtrin a Material Adverse Effect, and
(b) maintain, with financially sound and reputailsisurance companies, insurance in such amountagaidst such risks as shall be
determined by the officers of the Company in thereise of their reasonable judgment to be condistéh prudent business practices.

SECTION 5.06. Books and Records; Inspection Rightshe Company will, and will cause each of the Sulsies to, keep
proper books of record and account in which fulletand correct in all material respects entriesiaade of all material dealings and
transactions in relation to its business and a@si The Company will, and will cause each of Slubsidiaries to, permit any representatives
designated by the Administrative Agent or any Lendpon reasonable prior notice, to visit and is$jits properties, to examine and make
extracts from its books and records, and to distasdfairs, finances and condition with its offis and, so long as the Company has been
provided the opportunity to be present, its indejegrh accountants, all at such reasonable timeasioften as reasonably requested. All
visitation requests by Lenders shall be made tHrdhg Administrative Agent, and the Agents andlteeders shall endeavor to coordinate
such visits in order to minimize expense and inemmence to the Company.

SECTION 5.07. Compliance with Laws The Company will, and will cause each of the Subsies to, comply with all laws,
rules, regulations and orders of any Governmentdhérity, including Environmental Laws, ERISA ang@icable Canadian Pension
Legislation, applicable to it or its property, egt&here the failure to do so, individually or hretaggregate, could not reasonably be expecte
to result in a Material Adverse Effect.

SECTION 5.08. Use of Proceeds The proceeds of the Loans will be used to providekimg capital from time to time and for
other general corporate purposes (including, wittimitation, capital expenditures, investmentdin@ncings, restricted payments and share
repurchases) of the Company and the Subsidiaries.

SECTION 5.09. Guarantee Requirement; Elective Guarantor

€)) The Company will cause the Guarantee Requiremer &atisfied at all times on and following the $dhgy Date.

(b) With respect to any Subsidiary that is not requite@uarantee the Obligations (or a portion of@iigations) pursuant to
the Guarantee Requirement, the Company may (Imatisequired to), at any time upon three BusinesgsDnotice to the Administrative

Agent, cause any such Subsidiary to (x) becomebaifiary Guarantor or (y) Guarantee Obligations sueh Subsidiary is not otherwise
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required to Guarantee pursuant to the GuarantesifRewent (such Subsidiary, arketective Guarantof) by such Subsidiary executing and
delivering to the Administrative Agent a supplementhe Subsidiary Guarantee Agreement. So longd3efault would result from such
release, (i) if all of the capital stock of an Blee Guarantor owned by the Company or a Subsidiagysold or otherwise disposed of in a
transaction or transactions permitted by this Agreset or (ii) in the event that, immediately aftérigg effect to the release of any Elective
Guarantor’s Guarantee (or Guarantee of a porticgheDbligations), all of the Indebtedness of the-Subsidiary Guarantors is permitted
under Section 6.01, then, in each case, such Giearéor Guarantee of such applicable portion ofQb#gations) shall automatically be
released and promptly following the Company’s rejuine Administrative Agent shall execute suchiferr evidence of release of such
Elective Guarantor pursuant to this Section 5.08¢) its Guarantee (or Guarantee of such appkcpbttion of the Obligations).

ARTICLE VI
Negative Covenants

Until the Commitments have expired or terminated e principal of and interest on each Loan amth &A (other than any B/A
that has been fully cash collateralized pursuaection 2.10(d)) and all fees payable hereundez baen paid in full and all Letters of
Credit have expired or terminated (or cash colidized or otherwise backstopped in a manner redpaaceptable to the applicable Issuing
Bank) and all LC Disbursements have been reimbyutsedCompany covenants and agrees with the Leadasitself and the Subsidiaries
and each Borrowing Subsidiary covenants and agvékgshe Lenders as to itself and its subsidiatiies:

SECTION 6.01. Priority Indebtedness The Company will not, and will not permit any Sulary to, create, incur, assume or
permit to exist any Priority Indebtedness othentha

(a) Indebtedness under (i) this Agreement and (ii)Sbbsidiary Guarantee Agreement;

(b) Indebtedness existing on the date hereof and gbtda Schedule 6.01, and extensions, renewakspdacements
of any such Indebtedness that do not increaseutstamding principal amount therepfpvided, that no additional Subsidiaries
(other than any Subsidiary that shall be a Suhsidiuarantor with respect to all of the Obligati@msl, in the case of Indebtedness
of any Foreign Subsidiary, subsidiaries of suchekgpr Subsidiary that are required to become Guaraninder the terms of such
Indebtedness as in effect on the date hereoflwibhdded as obligors or Guarantors in respectyofratebtedness referred to in this
clause (b) and no such Indebtedness shall be sebyrany additional assets (other than as a regalty Lien covering after-
acquired property in effect on the date hereof);

(c) [reserved];

(d) Indebtedness of any Subsidiary to the Company po#rer Subsidiary, or Indebtedness of the Comparany
Subsidiaryprovidedthat no such Indebtedness shall be assigned tosarPether than the Company or a Subsidiary;

(e) Indebtedness (including Capital Lease Obligatiars Attributable Debt in respect of Sale-Leaseback
Transactions) incurred to finance the acquisitmmstruction or improvement of, and secured by,fae®d or capital assets
(including real property), and extensions, renewalseplacements of any such Indebtedness thabtimerease the outstanding
principal amount thereof or add additional Subsid&as obligors or Guarantors in respect theredfthat are not secured by any
additional assetgrovidedthat such Indebtedness is
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incurred prior to or within 180 days after suchusiion or the completion of such constructioriraprovement;

) Indebtedness of any Person that becomes a Sulysadiar the Closing Dat@rovidedthat such Indebtedness
exists at the time such Person becomes a Subsatiaris not created in contemplation of or in catioe with such Person
becoming a Subsidiary, and indebtedness which reagdurred to provide for the near-term workingitameeds of any such
Person under any revolving credit or similar fagithat exists at the time such Person becomebsidary and is not created in
contemplation of or in connection with such PerBenoming a Subsidiary, and extensions, renewalspiacements of any of the
Indebtedness referred to above in this clausedihabt increase the outstanding principal amouetethf (or in the case of revolving
credit facilities, the outstanding total commitmémgreof) or add additional Subsidiaries (othenthay Subsidiary that shall be a
Subsidiary Guarantor with respect to all of thei@dtions and, in the case of Indebtedness of angiio Subsidiary, subsidiaries of
such Foreign Subsidiary that are required to bec@Gomrantors under the terms of such Indebtedneissedfect on the date hereof)
as obligors or Guarantors in respect thereof aatlate not secured by any additional assets (thheras a result of any Lien
covering after-acquired property that shall beffea at the time such Person becomes a Subsidiary)

(9) Indebtedness of any Subsidiary as an account pargspect of letters of credit backing obligati@igny
Subsidiary that do not constitute Indebtednes=fdtian performance, surety, appeal or similar bdadhe extent constituting
Indebtedness);

(h) Indebtedness arising from agreements providingndemnification, adjustment of purchase price orilsir

obligations, or letters of credit, appeal bondsegubonds or performance bonds securing the pagoce of the Company or any
Subsidiary pursuant to such agreements, in cororeatith acquisitions or dispositions of any busgessets or Subsidiary of the
Company or any of its Subsidiaries or otherwisthaordinary course of business;

0] Indebtedness consisting of (or connected with) $triel development, pollution control or other raue bonds or
similar instruments issued or guaranteed by anyeGowuental Authority;

)] Securitization Transactions to the extent thattgregate amount, without duplication, of all Sé@ation
Transactions does not at any time exceed US$10@000n respect of Securitization Transactionstirdgto loans made to bars,
pubs and other similar establishments in the Uritiedjdom or US$400,000,000 in respect of other 88zation Transactions;

(k) other Priority Indebtedness in an aggregate amautstanding at any time not greater than 15% ofsGlidated
Net Tangible Assets as of the end of the most tdismal quarter for which financial statements édeen delivered pursuant to
Section 5.01(a) or (b) (or, prior to the delivefyany such financial statements, pursuant to Se&id1(a) or (b) of the Existing 20
Credit Agreement); and

)] Indebtedness arising under a guarantee or indemivign by the Company or any Subsidiary in favoadifank in
the ordinary course of its banking arrangementstferpurpose of netting debit and credit balanééseoCompany or any Subsidia

SECTION 6.02. Liens. The Company will not, and will not permit anylSidiary to, create, incur, assume or permit tgtexi
any Lien on any property or asset now owned ordfeseacquired by it,
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or assign or sell any income or revenues (includicgpunts receivable) or rights in respect of &uydof, except:

€) Liens securing or deemed to exist in connectioh Witiority Indebtedness (other than Indebtednéssresl to in
paragraphs (c) and (d) of Section 6.01) to thergxdech Priority Indebtedness is permitted undetiGe 6.01;

(b) Permitted Encumbrances;

(c) Liens in connection with Hedging Agreements, thgragate principal amount of the obligations undeiclv does
not exceed US$250,000,000;

(d) any Lien on any property or asset of the CompargngrSubsidiary existing on the date hereof (or on
improvements or accessions thereto or proceedsftber) and set forth on Schedule 6.p&yvidedthat (i) such Lien shall not apply
to any other property or asset of the Company grSbsidiary and (ii) such Lien shall secure ohlgse obligations which it secures
on the date hereof and extensions, renewals atatepents thereof that do not increase the outistgmincipal amount thereof;

(e) any Lien existing on any property or asset priath®acquisition thereof by the Company or any #lidny or
existing on any property or asset of any Personltéeomes a Subsidiary after the date hereof pyitire time such Person becom
Subsidiaryprovidedthat (i) such Lien is not created in contemplatidior in connection with such acquisition or suarddn
becoming a Subsidiary, as the case may be, (if) kien shall not apply to any other property oreas®f the Company or any
Subsidiary other than improvements and accessmtigtassets to which it originally applies andcgexs of such assets,
improvements and accessions and (iii) such Liefl shaure only those obligations which it securnaghe date of such acquisition or
the date such Person becomes a Subsidiary, aaghermay be, and extensions, renewals and replatethereof that do not incree
the outstanding principal amount thereof;

() Liens in favor of any Governmental Authority to sez obligations pursuant to the provisions of aogtact or
law;

(9) Liens to secure obligations of the Company to amys®liary Guarantor;

(h) Liens to secure obligations of a Subsidiary to@eenpany or any other Subsidiary; and

0] other Liens not specifically listed above secuiiidjgations (other than Indebtedness) not to exceed

US$100,000,000 at any one time outstanding.
SECTION 6.03. Fundamental Changes

€) The Company will not merge into, amalgamate witlcamsolidate with any other Person, or permit aimgioPerson to
merge into or consolidate with it, or sell, tramsfease or otherwise dispose of (whether in oaestction or in a series of transactions, and
whether directly or through the merger of one orer®ubsidiaries) assets representing all or sutisligrall the assets of the Company and
the Subsidiaries (whether now owned or hereaftguiaed), or liquidate or dissolve, except thattifree time thereof and immediately after
giving effect thereto no Default shall have occdramd be continuing, any Person may merge intonaigamate with the Company in a
transaction in which the Company is the surviviogporation.
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(b) The Company will not, and will not permit any of Bubsidiaries to, engage to any material exteahjnbusiness other
than businesses of the type conducted by the Coyrgoaththe Subsidiaries on the date of this Agreeénaenl businesses reasonably related
thereto.

SECTION 6.04. Transactions with Affiliates The Company will not, and will not permit any o&tBubsidiaries to, sell, lease
or otherwise transfer any property or assets tohase, lease or otherwise acquire any propergsets from or otherwise engage in any
other transactions with any of its Affiliates, eptéa) in the ordinary course of business at pragebon terms and conditions not less
favorable to the Company or such Subsidiary thaidcbe obtained on an arm’s-length basis from ateel third parties and (b) transactions
between or among the Company and its Subsidiagegwolving any other Affiliate.

SECTION 6.05. Leverage Ratio The Company will not permit the Leverage Ratioxoeed 3.50:1.00, determined as of the
last day of each fiscal quarter of the Company.

ARTICLE VII
Events of Default

SECTION 7.01. Events of Default If any of the following events Events of Default) shall occur:

€)) any Borrower shall fail to pay any principal of aogan or any B/A or any reimbursement obligatiomeapect of
any LC Disbursement when and as the same shalhi®dae and payable, whether at the due date therexfa date fixed for
prepayment thereof or otherwise;

(b) any Borrower shall fail to pay any interest on &ogn or any fee or any other amount (other thaaraaunt
referred to in clause (a) of this Article) payabteler this Agreement, when and as the same shaihiedue and payable, and such
failure shall continue unremedied for a periodrwée Business Days;

(c) any representation or warranty made or deemed imade on behalf of the Company or any Subsidiargrim
connection with this Agreement or any other LoariDuent or any amendment or modification hereoherdof or waiver
hereunder or thereunder, or any material infornmationtained in any report, certificate, financitaltement or other document
furnished pursuant to or in connection with thigégment or any other Loan Document or any amendorenbdification hereof or
thereof or waiver hereunder or thereunder, shall@to have been incorrect in any material respbein made, deemed made or
delivered;

(d) the Company or any Subsidiary shall fail to obsemwperform any covenant, condition or agreementaioed in
Section 5.02, 5.03 (with respect to any BorroweKsstence) or 5.08 or 5.09 (if such failure undect®n 5.09 shall continue for
fifteen Business Days after notice thereof fromAlgeninistrative Agent to the Company) or in Artiol;

(e) the Company or any Subsidiary shall fail to obsemperform any covenant, condition or agreementaioed in
this Agreement or any other Loan Document (othan ttnose specified in clause (a), (b) or (d) of #hiticle), and such failure shall
continue unremedied for a period of 30 days afteice thereof from the Administrative Agent or dmsnder to the Company;
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() the Company or any Subsidiary shall fail to makg ayment (whether of principal or interest) inest of any
Material Indebtedness, when and as the same sfw@hie due and payable, and such failure shallraomtifter any applicable grace
period;providedthat this clause (f) shall not apply to any breacHefault that has been remedied or waived;

(9) any event or condition occurs that results in aratévial Indebtedness becoming due prior to its duleel
maturity, or that enables or permits (after alllaggble grace periods and all required notices Hmaen given) the holder or holders
of any Material Indebtedness or any trustee or agetits or their behalf to cause any Material Inidelness to become due or to
require the prepayment, repurchase, redemptioefeadance thereof, prior to its scheduled mat(wityi) in the case of any
Securitization Transaction constituting Materiadiébtedness, that enables or permits the investqrgrohasers to terminate
purchases of Receivables or interests therein mdoire the repurchase of all outstanding Recé@gatyy the Company or a
Subsidiary, in either case, prior to its schedwdthination or (ii) any default or similar eventder a Hedging Agreement
constituting Material Indebtedness that enablgseomits a counterparty to terminate such Hedginge@ment and require any
termination or similar payment to be made theretngeovidedthat this clause (g) shall not apply to (A) securatebtedness that
becomes due as a result of the condemnation, daondges of, or the voluntary sale or transfertiog property or assets securing
such Indebtedness, (B) Indebtedness which is ctibleeinto Equity Interests and so converts or €8y breach or default in such
Material Indebtedness that has been remedied aedai

(h) an involuntary proceeding shall be commenced dnasluntary petition shall be filed seeking (i) diiglation,
reorganization, administration or other relief @spect of the Company or any Significant Subsidiarigs debts, or of a substantial
part of its assets, under any federal, state @idarbankruptcy, insolvency, receivership or simiav now or hereafter in effect or
(ii) the appointment of a receiver, trustee, custodsequestrator, conservator, administratorroilai official for the Company or
any Significant Subsidiary or for a substantialtjpdiits assets, and, in any such case, such pdoweer petition shall continue
undismissed for 60 days or an order or decree apg@r ordering any of the foregoing shall be eade

0] the Company or any Significant Subsidiary shal/Guntarily commence any proceeding or file antitjmn
seeking liquidation, reorganization, administratoorother relief under any federal, state or fandignkruptcy, insolvency,
receivership or similar law now or hereafter ireeff (ii) consent to the institution of, or fail tontest in a timely and appropriate
manner, any proceeding or petition described insgah) of this Article, (iii) apply for or consetat the appointment of a receiver,
trustee, custodian, sequestrator, conservator,rastnator or similar official for the Company ona8ignificant Subsidiary or for a
substantial part of its assets, (iv) file an ansadmitting the material allegations of a petitidad against it in any such proceeding,
(v) make a general assignment for the benefiteditors, (vi) take any action for the purpose déeting any of the foregoing or
(vii) become unable, admit in writing its inability fail generally to pay its debts as they becaimne;

)] one or more judgments for the payment of moneyniaggregate amount in excess of US$100,000,000kshal
rendered against the Company, any Significant Slidrgi or any combination thereof and the same sbhalhin undischarged and
unvacated for a period of 30 consecutive days dusihich execution shall not be effectively stayada judgment creditor shall he
attached or levied upon any material assets of€tmapany or any Significant Subsidiary to enforcg such judgment;
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(K) an ERISA Event shall have occurred that, when takgather with all other ERISA Events that haveusoed,
could reasonably be expected to result in a MdtAdaerse Effect;

0] the guarantee of any Subsidiary Guarantor unde8tiosidiary Guarantee Agreement or the Companyasagtee
under Article VIII shall not be (or shall be asgerby the Company or any Subsidiary Guarantorabg) valid or in full force and
effect (except in the case of any release of amyajuee of any Subsidiary Guarantor in accordarnttethe terms of the Subsidiary
Guarantee Agreement); or

(m) a Change in Control shall occur;

then, and in every such event (other than an evihtrespect to a Borrower described in clauseo(h()) of this Section (other than subclause
(vii) of such clause (i))), and at any time theteafluring the continuance of such event, the Adstrizitive Agent, at the request of the
Required Lenders shall, by notice to the Compaake either or both of the following actions, at #agne or different times: (i) terminate the
Commitments, and thereupon the Commitments shatlitate immediately, and (ii) declare the Loans pridcipal amounts payable in
respect of B/As then outstanding to be due andlgaya whole or in part (in which case any print¢igaount not so declared to be due and
payable may thereafter be declared to be due ayabf®), and thereupon the principal of the Loargs@frB/As so declared to be due and
payable, together with accrued interest on the k@ard all fees and other obligations of the Bormsveecrued hereunder, shall become due
and payable immediately (except as provided abavit)put presentment, demand, protest or othecadadf any kind, all of which are hereby
waived by each Borroweprovided, however, that in case of any event described in clauser(i) of this Section with respect to a
Borrower, the Commitments shall automatically tevaté and the principal of the Loans then outstapdogether with accrued interest
thereon and all fees and other obligations of thed@®vers accrued hereunder, shall automaticallpinecdue and payable, without
presentment, demand, protest or other notice okardy all of which are hereby waived by each Buoreo.

ARTICLE VIII
Guarantee

In order to induce the Lenders to extend credihéoother Borrowers hereunder, the Company herebydcably and unconditiona
guarantees, as a primary obligor and not merely agety, the payment when and as due of the Qioliggaof such other Borrowers. The
Company further agrees that the due and punctyahgat of such Obligations may be extended or redewewhole or in part, without
notice to or further assent from it, and that if wémain bound upon its guarantee hereunder nlstanhding any such extension or renewal of
any such Obligation.

Except as otherwise provided herein, the Compariyesgpresentment to, demand of payment from angkgtrto any Borrower of
any of the Obligations, and also waives noticeaaeptance of its obligations and notice of proteishonpayment. The obligations of the
Company hereunder shall not be affected by (ajaihere of any Agent or Lender to assert any clandemand or to enforce any right or
remedy against any Loan Party under the provisidiisis Agreement, any other Loan Document or otiies; (b) any extension or renewa
any of the Obligations; (c) any rescission, waieenendment or modification of, or release from, ahthe terms or provisions of this
Agreement or any other Loan Document or agreenfdngny default, failure or delay, willful or otheise, in the performance of any of the
Obligations; or (e) any other act, omission or gétado any other act which may or might in any memor to any extent vary the risk of the
Company or otherwise operate as a discharge ofeagtor as a matter of law or equity or which waduoigair or eliminate any right of the
Company to subrogation.
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The Company further agrees that its agreement hdegconstitutes a guarantee of payment when doetler or not any
bankruptcy or similar proceeding shall have stayedaccrual or collection of any of the Obligatiamsoperated as a discharge thereof) and
not merely of collection, and waives any rightéguire that any resort be had by any Agent or Letwlany balance of any deposit accout
credit on the books of any Agent or Lender in fasbany Borrower or any other Person.

The obligations of the Company hereunder shalbeatubject to any reduction, limitation, impairmentermination for any reason,
and shall not be subject to any defense or setoffterclaim, recoupment or termination whatsogwereason of the invalidity, illegality or
unenforceability of any of the Obligations, any spibility in the performance of any of the Obligas or otherwise.

The Company further agrees that its obligationsineder shall continue to be effective or be retestaas the case may be, if at any
time payment, or any part thereof, of any Obligai®rescinded or must otherwise be restored byPaygnt or Lender upon the bankruptcy
reorganization of any Borrower or otherwise.

In furtherance of the foregoing and not in limitexiof any other right which any Agent or Lender naye at law or in equity agail
the Company by virtue hereof, upon the failurerof ather Borrower to pay any Obligation when andha@ssame shall become due, whether
at maturity, by acceleration, after notice of pygpant or otherwise, the Company hereby promisesitbwill, upon receipt of written dema
by any Agent or Lender, forthwith pay, or causéégaid, to the Applicable Agent or Lender in castamount equal to the unpaid principal
amount of such Obligation then due, together wittraed and unpaid interest thereon. The Compantiyefuagrees that if payment in respect
of any Obligation shall be due in a currency otian US Dollars and/or at a place of payment atimen New York and if, by reason of any
Change in Law, disruption of currency or foreigitleange markets, war or civil disturbance or othveng payment of such Obligation in
such currency or at such place of payment shathpessible or, in the reasonable judgment of angmA@r Lender, not consistent with the
protection of its rights or interests, then, atéfection of the Administrative Agent, the Compaimall make payment of such Obligation in
US Dollars (based upon the applicable Exchange iRagHect on the date of payment) and/or in Newkyand shall indemnify each Agent
and Lender against any losses or reasonable quiakfet expenses that it shall sustain as a refsitah alternative payment.

Upon payment by the Company of any sums as prowatiedte, all rights of the Company against any Beemarising as a result
thereof by way of right of subrogation or otherwsball in all respects be subordinated and jumaight of payment to the prior indefeasible
payment in full of all the Obligations owed by sugbrrower to the Agents and the Lenders.

Nothing shall discharge or satisfy the liabilitytbE Company hereunder except the full performamcepayment of the Obligations.

ARTICLE IX
The Agents

In order to expedite the transactions contemplbgethis Agreement, the Persons named in the headitigs Agreement are hereby
appointed to act as Administrative Agent and Caaradidministrative Agent on behalf of the Lenderd #re Issuing Banks. Each of the
Lenders, each assignee of any Lender and eacimgsBaink hereby irrevocably authorizes the Agentake such actions on behalf of such
Lender or assignee or Issuing Bank and to exestisk powers as are delegated to the Agents bytins tof the Loan Documents, together
with such actions and powers as are reasonablgental thereto. The Administrative Agent and h®e ¢éxtent expressly provided herein, the
Canadian Administrative Agent are hereby expreastiorized by the Lenders and the Issuing Banksiowt hereby
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limiting any implied authority, (a) to receive oehalf of the Lenders and the Issuing Banks all paymnof principal of and interest on the
Loans and all other amounts due to the Lenderstentssuing Banks hereunder, and promptly to distei to each Lender or Issuing Bank its
proper share of each payment so received; (bv®mtice on behalf of each of the Lenders to tam@any of any Event of Default specifi

in this Agreement of which the Administrative Agdwas actual knowledge acquired in connection vitlagency hereunder; and (c) to
distribute to each Lender copies of all noticaesaficial statements and other materials deliveretidfCompany or any other Loan Party
pursuant to this Agreement or the other Loan Documas received by the Administrative Agent. Withiimiting the generality of the
foregoing, the Administrative Agent is hereby exgstg authorized to release any Subsidiary Guardrdor its obligations under the
Subsidiary Guarantee Agreement in the event théttelcapital stock of such Guarantor shall be swéhsferred or otherwise disposed of to a
Person other than the Company or an Affiliate ef @ompany in a transaction not prohibited by thgse®ment. It is understood and agreed
that the use of the term “agent” herein or in atheoLoan Documents (or any other similar termhwéference to the Administrative Agent
and the Canadian Administrative Agent is not intghtb connote any fiduciary or other implied (opeess) obligations arising under agency
doctrine of any applicable law. Instead such texynsed as a matter of market custom, and is ietbital create or reflect only an
administrative relationship between contractingipar

With respect to the Loans made by it under thiseggrent, each Agent in its individual capacity aotas Agent shall have the sa
rights and powers as any other Lender and may iseeltte same as though it were not an Agent, améddgents and their Affiliates may
accept deposits from, lend money to, own securitieact as the financial advisor or in any othdvigory capacity for and generally engag
any kind of business with the Company or any Subsidr other Affiliate thereof as if it were nah &gent under the Loan Documents and
without any duty to account therefor to the Lenders

The Agents shall not have any duties or obligatiexwept those expressly set forth in the Loan Danits) and their duties under the
Loan Documents shall be administrative in natiéthout limiting the generality of the foregoin@g)(no Agent shall be subject to any
fiduciary or other implied duties, regardless ofetiter a Default has occurred and is continuingn@hgent shall have any duty to take any
discretionary action or exercise any discretiormowers, except discretionary rights and powersesgly contemplated by the Loan
Documents that such Agent is required to exergmmueceipt of notice in writing by the Requirechbers (or such other number or
percentage of the Lenders as shall be expressiydaa for herein or in the other Loan Documengsividedthat such Agent shall not be
required to take any action that, in its opiniorth@ opinion of its counsel, may expose such Aggetiaibility or that is contrary to any Loan
Document or applicable law, including for the avaide of doubt any action that may be in violatibthe automatic stay under any Debtor
Relief Law or that may effect a forfeiture, modétmon or termination of property of a Defaultingrider in violation of any Debtor Relief
Law, and (c) except as expressly set forth in then_Documents, no Agent shall have any duty tdais¢ and no Agent shall be liable for
failure to disclose, any information relating t@ tBompany or any of its Subsidiaries that is comoaiad to or obtained by the institution
serving as Agent or any of its Affiliates in anypeaity. No Agent shall be liable for any actiokdn or not taken by it with the consent or at
the request of the Required Lenders (or such athetber or percentage of the Lenders as shall beseary, or as such Agent shall believe in
good faith shall be necessary, under the circurastaas provided in Section 10.02) or in the absehite own gross negligence, bad faith or
willful misconduct. No Agent shall be deemed ted&nowledge of any Default unless and until wnittitice thereof is given to such Agent
by a Borrower, and no Agent shall be responsible@fdave any duty to ascertain or inquire inta@y statement, warranty or representation
made in or in connection with any Loan Documeii} tiie contents of any certificate, report or otlecument delivered hereunder or
thereunder or in connection herewith or therewith),the performance or observance of any of theemants, agreements or other terms or
conditions set forth herein or therein or the ooenice of any Default, (iv) the validity, enforcedilj effectiveness or genuineness of any L
Document or any other
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agreement, instrument or document, or (v) thefsation of any condition set forth in Article IV @lsewhere in any Loan Document, other
than to confirm receipt of items expressly requiteetie delivered to such Agent.

Each Agent shall be entitled to rely upon, andlsialincur any liability for relying upon, any nog, request, certificate, consent,
statement, instrument, document or other writingelied by it to be genuine and to have been sigsent, or otherwise authenticated by the
proper Person. Each Agent also may rely upon taigraent made to it orally or by telephone andaodfaith believed by it to be made by
the proper Person, and shall not incur any ligbitt relying thereon. In determining compliancihaany condition hereunder to the making
of a Loan, or the issuance of a Letter of Cred#f by its terms must be fulfilled to the satisi@ictof a Lender or an Issuing Bank, each Agent
may presume that such condition is satisfactogutth Lender or such Issuing Bank unless such Agjeit have received notice to the
contrary from such Lender or such Issuing Bankrgodhe making of such Loan or the issuance ofi dugtter of Credit. Each Agent may
consult with legal counsel (who may be counsebfoy Borrower), independent accountants and othgeréscselected by it, and shall not be
liable for any action taken or not taken by it atardance with the advice of any such counsel,attemts or experts.

Each Agent may perform any and all of its dutied exercise its rights and powers by or through@m or more sub-agents
appointed by such Agent. Each Agent and any sulstagent may perform any and all of its duties exefcise its rights and powers through
their respective Related Parties. The exculpgtooyisions of this Article shall apply to any susiib-agent and to the Related Parties of each
Agent and any such sub-agent, and shall applydio tespective activities in connection with thadigation of the credit facilities provided
for herein as well as activities as Agent.

In taking any discretionary action hereunder, adetermining whether any provision hereof is agllie to any event, transaction or
circumstance, the Administrative Agent may, indiscretion, but shall not be required (unless negiiby any other express provision hereof)
to, communicate such proposed action or deternoinati the Lenders prior to taking or making the saamd shall be entitled (subject to any
otherwise applicable requirement of Section 10.J)2{b the absence of any contrary communicatiaeired from any Lender within a
reasonable period of time specified in such comeation from the Administrative Agent, to assume thach proposed action or
determination is satisfactory to such Lender.

Subject to the appointment and acceptance of @&ssoc Agent as provided in this paragraph, any Agety resign at any time by
notifying the Lenders, the Issuing Banks and then@any. Upon any such resignation, the Company khaé the right, with the consent of
the Required Lenders (not to be unreasonably withtredelayed), to appoint a successwavided, that if a Default has occurred and is
continuing, the Required Lenders, and not the Campshall have the right, in consultation with ttempany, to appoint such successor. If
no successor shall have been so appointed by tmp&uy (or, if applicable, the Required Lenders) simall have accepted such appointment
within 30 days after the retiring Agent gives netaf its resignation, then the retiring Agent mhayt(shall not be obligated to), on behalf of
the Lenders and the Issuing Banks, appoint a ssecégent which shall be a bank with an office ieWNYork, New York or Toronto or
London, as applicable, or an Affiliate of any siemk. Upon the acceptance of its appointment anlgereunder by a successor, such
successor shall succeed to and become vested|irtitle aights, powers, privileges and duties of tering Agent, and the retiring Agent st
be discharged from its duties and obligations hedeu The fees payable by the Company to a sumcAgent shall be the same as those
payable to its predecessor unless otherwise agpetagen the Company and such successor. Aftékghat's resignation hereunder, the
provisions of this Article and Section 10.03 slwalhtinue in effect for the benefit of such retiridgent, its sub-agents and their respective
Related Parties in respect of any actions takemnoited to be taken by any of them while it wasraras Agent.
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To the extent required by any applicable law, e&agbnt may withhold from any payment to any Lendeaaount equivalent to any
applicable withholding Tax. Without limiting or panding the provisions of Section 2.16, each Lestlall indemnify and hold harmless
each Agent against, and shall make payable in cesipereof within 10 days after written demand &fier, any and all Taxes and any and all
related losses, claims, liabilities and expensedyding fees, charges and disbursements of anysebfor such Agent) incurred by or
asserted against such Agent by the United Statesmbal Revenue Service or any other Governmenttidkity as a result of the failure of
such Agent to properly withhold Tax from amountgiga or for the account of such Lender for anysmea(including, without limitation,
because the appropriate form was not deliverecbbproperly executed, or because such Lender faledtify such Agent of a change in
circumstance that rendered the exemption fromeduction of withholding Tax ineffective) unless Bdailure was due to the gross
negligence or willful misconduct of such Agent.cértificate as to the amount of such payment dilits delivered to any Lender by such
Agent shall be conclusive absent manifest err@chB_ender hereby authorizes each Agent to setnoffapply any and all amounts at any
time owing to such Lender under this Agreementnyr@ther Loan Document against any amount due Ageimt under this Article. The
agreements in this Article shall survive the reatgpn and/or replacement of each Agent, any asséghor rights by, or the replacement of, a
Lender, the termination of the Commitments andrépayment, satisfaction or discharge of all othkligations. For the avoidance of doubt,
a “Lender” shall for purposes of this paragraphude an Issuing Bank.

Each Lender acknowledges that it has, independantywithout reliance upon the Agents or any otlerder and based on such
documents and information as it has deemed apjptteprnade its own credit analysis and decisiomterénto this Agreement. Each Lender
also acknowledges that it will, independently anthaut reliance upon the Agents or any other Leraghet based on such documents and
information as it shall from time to time deem agrate, continue to make its own decisions inrtglor not taking action under or based
upon this Agreement, any other Loan Document @teel agreement or any document furnished hereumdkereunder.

Anything herein to the contrary notwithstandingnae®f the Arrangers shall have any duties or obtiga under this Agreement or
any of the other Loan Documents, except in its céypaas applicable, as an Agent, a Lender or smithgy Bank hereunder.

In case of the pendency of any proceeding undeDajor Relief Law or any other judicial proceednetptive to any Loan Party,
each Agent (irrespective of whether the princigadmmy Loan or Letter of Credit shall then be dud payable as herein expressed or by
declaration or otherwise and irrespective of wheslueh Agent shall have made any demand on thécapj# Borrower) shall be entitled and
empowered (but not obligated) by intervention intsproceeding or otherwise: (a) to file and prowtaam for the whole amount of the
principal and interest owing and unpaid in respé¢he Loans, Letters of Credit and all other Oéigns that are owing and unpaid and to
such other documents as may be necessary or aldvisadrder to have the claims of the Lenders &edAgents (including any claim for the
reasonable compensation, expenses, disbursemehtsleances of the Lenders and the Agents andrdspective agents and counsel and all
other amounts due the Lenders and the Agents) eflamwsuch judicial proceeding and (b) to collead aeceive any monies or other property
payable or deliverable on any such claims andstidute the same; and any custodian, receiveigreess, trustee, liquidator, sequestrator or
other similar official in any such judicial proceed is hereby authorized by each Lender and IssBank to make such payments to the
applicable Agent and, in the event that an Ageatl slonsent to the making of such payments directlhe Lenders and the Issuing Banks, to
pay to such Agent any amount due for the reasornigensation, expenses, disbursements and adwafrsgsh Agent and its agents and
counsel, and any other amounts due such Agenthifdpherein shall be deemed to give the Agentsitfia to vote the claim of any Lender
or Issuing Bank in any such proceeding pursuastithh Debtor Relief Law.
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ARTICLE X
Miscellaneous

SECTION 10.01. Notices.

(a) Except in the case of notices and other commuwicatexpressly permitted to be given by telephond gabject to
paragraph (b) below), all notices and other comwations provided for herein shall be in writing esidll be delivered by hand or overnight
courier service, mailed by certified or registenedll or sent by telecopy, as follows:

0] if to the Company, to it at Molson Coors Brewingn@mny, 1225 17th Street, Suite 3200, Denver, Cdiora
80202, Attention of Treasurer (telecopy no. 303-2329), with a copy to Molson Coors Brewing CompatB25 17th Street,
Suite 3200, Denver, Colorado 80202, Attention ofe€Rinancial Officer (Fax: (303) 927-2416) and €hiegal Officer (telecopy
no. 303-927-927-2416);

(i) if to any Borrowing Subsidiary, to it in care okt€ompany as provided in paragraph (i) above;

(iii) if to the Administrative Agent, to Deutsche Bank Agw York Branch, c/o DB Services New Jersey, 16622
Gate Parkway, Suite 200, Jacksonville, FL 32256 mion of Vanessa Laird (telecopy no. 904-779-3080

(iv) if to the Canadian Administrative Agent, to Deus@&ank AG, Canada Branch, 199 Bay Street, Suit@® 4viGL
1E9 Toronto, Canada, Attention of Loan Operatidake¢opy no. 416-682-8484); with a copy to the Adistrative Agent as
provided in paragraph (iii) above; and

(v) if to any Lender, to it at its address (or telecopynber) set forth in its Administrative Questioimaa

(b) Notices and other communications to the Lendersurater may be delivered or furnished by electroniomunications
pursuant to procedures approved by the Adminisgaligent;providedthat the foregoing shall not apply to notices parguo Article Il
unless otherwise agreed by the Administrative Agemt the applicable Lender. The Administrative itge the Company may, in its
discretion, agree to accept notices and other camuations to it hereunder by electronic communaaipursuant to procedures approved by
it; providedthat approval of such procedures may be limiteplatdicular notices or communications.

(c) Any party hereto may change its address or telecopyber for notices and other communications heteuhy notice to
the other parties hereto. All notices and othenmainications given to any party hereto in accordamith the provisions of this Agreement
shall be deemed to have been given on the datceipt.

SECTION 10.02.  Waivers; Amendments

(a) No failure or delay by any Agent, any Issuing Banlany Lender in exercising any right or power beder or under any
other Loan Document shall operate as a waiver tfiener shall any single or partial exercise of aogh right or power, or any abandonment
or discontinuance of steps to enforce such a dgpbwer, preclude any other or further exercigeeabf or the exercise of any other right or
power. The rights and remedies of the Agents|dbging Banks and the Lenders hereunder and

78




under the other Loan Documents are cumulative amd@t exclusive of any rights or remedies thay tveuld otherwise have. No waiver of
any provision of any Loan Document or consent tp@aparture by any Loan Party therefrom shall in ewent be effective unless the same
shall be permitted by paragraph (b) of this Sectaoml then such waiver or consent shall be effeaiiMy in the specific instance and for the
purpose for which given. Without limiting the geality of the foregoing, the making of a Loan asuance of a Letter of Credit shall not be
construed as a waiver of any Default, regardlesshafther any Agent, any Issuing Bank or any Lemday have had notice or knowledge of
such Default at the time.

(b) Except as provided in Section 2.08(e), none of Algigeement, any other Loan Document or any prowisiereof or thereof
may be waived, amended or modified except pursigeamh agreement or agreements in writing enteredan the Company and the Required
Lenders or by the Company, Administrative Agent tiredissuing Banks with the consent of the Requiemters (subject to clause
(c) below) or, in the case of any other Loan Docainpursuant to an agreement or agreements imgréthtered into by the Administrative
Agent and the Loan Party or Loan Parties that arégs thereto, in each case with the consenteoR#quired Lendergrovidedthat, except
as expressly contemplated by Section 2.08(e), ab agreement shall (i) increase the Commitmentygflander without the written consent
of such Lender (it being understood and agreedthtigatvaiver of any Default or Event of Default dhmat constitute an increase in the
Commitment of such Lender), (ii) reduce the priati@mount of any Loan, any amount payable in raspieany B/A or any LC Disburseme
or reduce the Applicable Rate, or reduce any fegalpe hereunder, without the written consent ohdaender owed such amount,

(i) postpone the date of any scheduled paymett@fprincipal amount of any Loan, any amount peyabrespect of any B/A or any LC
Disbursement, or any interest thereon, or any ffegable hereunder, or reduce the amount of, waiexause any such scheduled paymer
postpone the scheduled date of expiration of anpi@idment, without the written consent of each Lermmlged such amount or which holds
such Commitment, (iv) change Section 2.17(b) oi{@ manner that would alter the pro rata shaoingayments required thereby, or amend
the pro rata treatment of each reduction of the @a@ments under Section 2.08, without the writtensent of each Lender, (v) change any of
the provisions of this Section or reduce the pelgnset forth in the definition of “Required Lersleor any other provision of any Loan
Document specifying the number or percentage ofleen(or Lenders of any Class) required to wainggrad or modify any rights thereunc

or make any determination or grant any consenetiveter, without the written consent of each Lerfdeeach Lender of such Class, as the
case may be), (vi) release the Company or all bstsmtially all the Subsidiary Guarantors fromaitgheir obligations under Article VIII or

the Subsidiary Guarantee Agreement, without thétevriconsent of each Lender, (vii) change any gioms of Section 7.02 without the
written consent of each Lender, or (viii) changg provisions of any Loan Document in a manner byaits terms adversely affects the rights
in respect of payments due to Lenders holding Ladasy Class differently than those of Lendersdlmg Loans of any other Class without
the written consent of Lenders holding a majoritynterest of the outstanding Loans and unused dbments of each adversely affected
Class;provided furthetthat (A) no such agreement shall amend, modifytioervise affect the rights or duties of any Agenan Issuing Bar
hereunder or under any other Loan Document witttwaiprior written consent of such Agent or Issuank, as the case may be, and (B) any
waiver, amendment or modification of this Agreemtiatt by its terms affects the rights or dutiesarrtlis Agreement of the Global Tranche
Lenders (but not the US/UK Tranche Lenders) ol488UK Tranche Lenders (but not the Global Tranchaders) may be effected by an
agreement or agreements in writing entered intthbyCompany and requisite percentage in interetsteofffected Class of Lenders.

SECTION 10.03. Expenses; Indemnity; Damage Waiver
(a) The Company shall pay (i) all reasonable out-ofkgb@xpenses incurred by the Arrangers and the tagerd their
Affiliates (limited in the case of legal fees tetteasonable fees, charges and out-of-pocket disimants of Cahill Gordon & Reindel LLP,

and one Canadian counsel and one counsel
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in any other non-U.S. jurisdiction in which the Angers shall deem it advisable to retain counsebimection with borrowings in or by a
subsidiary organized under the laws of such juctsati, only, but not for any other third party catiant retained without the Company’s
consent), in connection with the syndication of ¢hedit facilities provided for herein, the pregaa and administration of this Agreement
and the other Loan Documents and any amendmentifications or waivers of the provisions hereotlwereof (whether or not the
transactions contemplated hereby or thereby skatbmsummated) and (ii) all reasonable out-of-pbekpenses incurred by any Agent or
any Lender (limited in the case of legal feeswith respect to any Agent, to the reasonable feea,ges and out-of-pocket disbursements of
Cabhill Gordon & Reindel LLP and one local counset pelevant jurisdiction, and (y) with respect tiooh the other Lenders combined, to the
reasonable fees, charges and out-of-pocket disiersis of one counsel per jurisdiction and to themxrequired by conflicts of interest, one
additional counsel) in connection with the enforeatror protection of its rights in connection withy Loan Document, including its rights
under this Section, or in connection with the Loarale or the B/As accepted and purchased, hergundieding all such out-of-pocket
expenses incurred during any workout, restructusingegotiations in respect of such Loans.

(b) The Company shall indemnify each Arranger, eachnAgad each Lender, and each Related Party of faime doregoing
Persons (each such Person being calledlade¢mnite€’) against, and hold each Indemnitee harmless faoy,and all actual out-of-pocket
losses, claims, damages, liabilities and relatgebesges, including the reasonable fees, chargesutrafpocket disbursements of any cour
for any Indemnitee, other than Taxes which, ircalies, are subject to indemnity only pursuant tti@e2.16, incurred by or asserted against
any Indemnitee arising out of, in connection withae a result of (i) the execution or deliveryloé Loan Documents or any agreement or
instrument contemplated hereby or thereby, theop@idnce by the parties hereto of their respectiligations hereunder or thereunder or the
consummation of the Transactions or any other &etitns contemplated hereby or thereby, (ii) angrior B/A or the use of the proceeds
therefrom, (iii) any actual or alleged presenceetease of Hazardous Materials on or from any ptgpmvned or operated by the Compan'
any of the Subsidiaries, or any Environmental Uigbrelated in any way to the Company or any @& 8ubsidiaries, or (iv) any actual or
prospective claim, litigation, investigation or pezding relating to any of the foregoing, whetheesdal on contract, tort or any other theory
and regardless of whether any Indemnitee is a plaetgto (and regardless of whether such matiesiguted by a third party or by any
Borrower or any Loan Partyprovidedthat such indemnity shall not, as to any Indemniteeavailable to the extent that such losseanelai
damages, liabilities or related expenses are (erdened by a court of competent jurisdiction tedaesulted from breach of the funding
obligations of such party under the Loan Document$ie gross negligence, bad faith or willful misdact of such Indemnitee or any of its
Related Parties, (y) disputes among Indemniteé&(ahan in connection with any such Indemniteagdh its capacity as Arranger,
Administrative Agent or Issuing Bank) that do notalve an act or omission by the Company or itsliates or (z) settlements without the
Company’s consent (which consent shall not be waorggbly withheld or delayed), but, if settled witle Company’s consent or if there is a
judgment against an Indemnitee in any such proogethien the Company will indemnify and hold hargsleach Indemnitee in the man
set forth above).

(c) To the extent that the Company fails to pay anywameequired to be paid by it to any Agent or IsguBank under
paragraph (a) or (b) of this Section, each Lendeesally agrees to pay to such Agent or IssuingkBas the case may be, such Lender’s pro
rata share (determined as of the time that thaagipé unreimbursed expense or indemnity paymestught) of such unpaid amount;
providedthat the unreimbursed expense or indemnified kdagn, damage, liability or related expense, asctse may be, was incurred by or
asserted against such Agent or Issuing Bank icaj&city as such. For purposes hereof, a Lenfmdsrata share” shall be determined based
upon its share of the sum of the total RevolvingditrExposures and unused Commitments at the timeagst recently prior to such time).
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(d) To the extent permitted by applicable law, the Camp the Agents and the Lenders shall not assedteach hereby
waives, any claim against any Indemnitee, on aagrhof liability, for special, indirect, consequi@hor punitive damages (as opposed to
direct or actual damages) arising out of, in cotinaawith, or as a result of, this Agreement or agyeement or instrument contemplated
hereby, the Transactions, any Loan or Letter ofi€@ the use of the proceeds thereof. No Indemenieferred to in clause (b) above shall be
liable for any damages arising from the use by temided recipients of any information or other matedistributed by it through
telecommunications, electronic or other informati@nsmission systems in connection with this Agreet or the other Loan Documents or
the transactions contemplated hereby or thereby.

(e) All amounts due under this Section shall be paypbbenptly after written demand therefor.
SECTION 10.04. Successors and Assigns

€)) The provisions of this Agreement shall be bindipgmiand inure to the benefit of the parties heaeih their respective
successors and assigns permitted hereby (incladipdhffiliate of an Issuing Bank that issues anytéeof Credit), except that (i) no
Borrower may assign or otherwise transfer anyofights or obligations hereunder without the pvimitten consent of each Lender thereto
(and any attempted assignment or transfer by amsoBer without such consent shall be null and vaiddl (ii) no Lender may assign or
otherwise transfer its rights or obligations hedemexcept in accordance with this Section. Nglinthis Agreement, expressed or implied,
shall be construed to confer upon any Person (ditfaer the parties hereto, their respective successw assigns permitted hereby and, to the
extent expressly contemplated hereby (includingAsffijiate of an Issuing Bank that issues any LetieCredit), the Related Parties of each
of the Agents, the Issuing Banks and the Lendeng)egal or equitable right, remedy or claim undeby reason of this Agreement.

(b) Any Lender may assign to one or more assigneesi(tiian to any Competitor) all or a portion ofrights and obligations
under this Agreement (including all or a portiontsfCommitments and the Loans at the time owinit) i@rovidedthat (i) the Administrativ:
Agent, the US Issuing Banks (in the case of argagsént of all or a portion of a Global Tranche Cdimment or a US/UK Tranche
Commitment or any Lender’s obligations in respddtoGlobal Tranche LC Exposure or US/UK Tranch& Exposure) and the Canadian
Issuing Bank (in the case of an assignment ofradl portion of a Global Tranche Commitment or aeypder’s obligations in respect of its
Global Tranche LC Exposure) and, except in the oas@ assignment (A) to a Lender or a Lender #ftid or (B) at a time when an Event of
Default under Section 7.01(a), (b), (h) or (i) leasurred and is continuing, the Company must giverior written consent to such
assignment (which consent in each case shall nohteasonably withheld), (i) except in the casamfissignment to a Lender or a Lender
Affiliate or an assignment of the entire remainargount of the assigning Lender’'s Commitment, thewmhof the Commitment of the
assigning Lender subject to each such assignmetdr(dined as of the date the Assignment and Assampith respect to such assignment
is delivered to the Administrative Agent) shall het less than US$10,000,000 unless each of the @oyrgnd the Administrative Agent
otherwise consent, (iii) the parties to each ass@mt shall execute and deliver to the Administeathgent an Assignment and Assumption,
which shall contain, without limitation, a repretaion and warranty from the assignee that sucigrass is not a Competitor, together with a
processing and recordation fee of US$3,500 (itdpeimderstood that such fee is not payable by thepaay), (iv) in connection with any
assignment of rights and obligations of any Defaglt.ender hereunder, no such assignment shalffeetige unless and until, in addition to
the other conditions thereto set forth herein,pghries to the assignment shall make such additmmaanents to the Administrative Agent in
an aggregate amount sufficient, upon distributfreof as appropriate (which may be outright paynmirchases by the assignee of
participations or subparticipations, or other congaging actions, including funding, with the cortsefithe Company and

81




the Administrative Agent, the applicable pro rdtare of Loans previously requested but not fundethé Defaulting Lender, to each of
which the applicable assignee and assignor heredyoicably consent), to pay and satisfy in fullgyment liabilities then owed by such
Defaulting Lender to the Borrowers, each Agenthdasuing Bank and each other Lender hereunderifagigst accrued thereon), (v) the
assignee, if it shall not be a Lender, shall delteethe Administrative Agent an Administrative @tiennaire and the documentation required
to be delivered under Sections 2.16(e) and (f),r@iassignee shall be entitled to receive anytgrggayment under Section 2.16 than the
assigning Lender would have been entitled to receitth respect to the assigned interest unleseritidement to receive any additional
amounts under Section 2.16 arises as a resultlofiage in applicable law after the date such assitpecomes a party to this Agreement and
(vii) the assignee shall be a Qualifying Lengegvidedthat if the assignee is a Treaty Lender then suehty Lender and each UK
Borrowing Subsidiary shall comply with Section 16 Subject to acceptance and recording therexsyant to paragraph (d) of this
Section, from and after the effective date spetifieeach Assignment and Assumption the assigrexeuhder shall be a party hereto and, to
the extent of the interest assigned by such Assigmiand Assumption, have the rights and obligatadresLender under this Agreement, and
the assigning Lender thereunder shall, to the éxtetine interest assigned by such Assignment asxlifption, be released from its
obligations under this Agreement (and, in the edssn Assignment and Assumption covering all ofdleigning Lender’s rights and
obligations under this Agreement, such Lender steslbe to be a party hereto but shall continue tentitled to the benefits of Sections 2.14,
2.15, 2.16 and 10.03). Any assignment or trartsfea Lender of rights or obligations under this égment that does not comply with this
paragraph shall be treated for purposes of thie&ment as a sale by such Lender of a participatisach rights and obligations in
accordance with paragraph (e) of this Section.

(c) The Administrative Agent, acting for this purposeam agent of each Borrower, shall maintain atadnes offices in The
City of New York a copy of each Assignment and Asption delivered to it and a register for the reedion of the names and addresses of
the Lenders, and the Commitment of, and principadant of and interest on the Loans, amounts ine@spf B/As and LC Disbursements
owing to, each Lender pursuant to the terms hdreof time to time (the Register’). The entries in the Register shall be conclusivd,thr
Borrowers, the Agents, the Issuing Banks and thredees shall treat each Person whose name is retordee Register pursuant to the terms
hereof as a Lender hereunder for all purposesi®fireement, notwithstanding notice to the cogtrafhe Register shall be available for
inspection by the Company, the Issuing Banks aryd_ander, at any reasonable time and from timénte upon reasonable prior notice.
Notwithstanding anything in this Agreement to tloatrary, the Loans and Commitments are intenddx tiveated as registered obligati
for tax purposes and the right, title and inteocdghe Lenders in and to such Loans and Commitnerall be transferable only in accordance
with the terms hereof. This Section 10.04(c) shaltonstrued so that the Loans and Commitmeniataiétimes maintained in “registered
form” within the meaning of Sections 163(f), 871@))and 881(c)(2) of the Code.

(d) Upon its receipt of a duly completed Assignment Asdumption executed by an assigning Lender arabsignee, the
assignee’s completed Administrative Questionnairgess the assignee shall already be a Lenderrid8y the processing and recordation
fee referred to in paragraph (b) of this Sectiod any written consent to such assignment requiygublbagraph (b) of this Section, the
Administrative Agent shall accept such Assignmemt Assumption and record the information contaitinedlein in the Register. No
assignment shall be effective for purposes of Algjeeement unless it has been recorded in the Registprovided in this paragraph.

(e) Any Lender may, without the consent of any Borromeany Agent or Issuing Bank, sell participatia@m®ne or more
banks or other entities (other than to any Compegtia “ Participant”) in all or a portion of such Lender’s rights aobligations under this
Agreement (including all or a portion of its Commént and the Loans owing to ifrovidedthat (i) such Lender’s obligations under this
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Agreement shall remain unchanged, (ii) such Lestatl remain solely responsible to the other psuttiereto for the performance of such
obligations and (iii) the Borrowers, the Agents thsuing Banks and the other Lenders shall coatioweal solely and directly with such
Lender in connection with such Lender’s rights abtigations under this Agreement. Any agreemennstirument pursuant to which a
Lender sells such a participation shall provide sheeh Lender shall retain the sole right to erddiis Agreement and to approve any
amendment, modification or waiver of any provisadrthis Agreementprovidedthat such agreement or instrument may providesiett
Lender will not, without the consent of the Pagamt, agree to any amendment, modification or wadescribed in the first proviso to
Section 10.02(b) that affects such Participantbj&ti to paragraph (f) of this Section, the Borrosv&gree that each Participant shall be
entitled to the benefits of Sections 2.14, 2.15 21d® to the same extent as if it were a Lendatlesto such benefits and had acquired its
interest by assignment pursuant to paragraph (thi®Section, but only to the extent that suchi€ipant agrees to comply with and be
subject to Section 2.16 as if it were a Lender.theoextent permitted by law, each Participant alsl be entitled to the benefits of
Section 10.08 as though it were a Lengeoyvidedsuch Participant agrees to be subject to Sectbri(@. as though it were a Lender. Each
Lender that sells a participation shall, actingeofor this purpose as a non-fiduciary agent efrievant Borrower, maintain a register on
which it enters the name and address of each Ramicand the principal amounts (and stated inteod®ach Participant’s interest in the
Loans or other obligations under the Loan Documéhts* Participant Registef). No Lender shall have any obligation to discloseoatny
portion of the Participant Register to the Borrasver any other Person (including the existence®ntity of any Participant or any
information relating to a Participant’s interestlire Loans or other obligations under this Agreetinexcept (i) to the extent that such
disclosure is necessary to establish that suchd.oanther obligations are in registered form urfskection 5f.103-1(c) of the applicable
United States Treasury Regulations or (ii) withpet to any Person whose interest in the Obligatistreated as a participation by reason of
the penultimate sentence of Section 10.04(b). efttges in the Participant Register shall be caichiabsent manifest error, and such Le
shall treat each person whose name is recorddatiRarticipant register as the owner of such ppaiion for all purposes of this Agreement
notwithstanding any notice to the contrary.

() A Participant shall not be entitled to receive gngater payment under Section 2.14, 2.15 or 2.4 the applicable Lend
would have been entitled to receive with respethéoparticipation sold to such Participant, unkbgssale of the participation to such
Participant is made with the Company’s prior writtonsent. A Participant shall not be entitlethe benefits of Section 2.16 unless the
Company is notified of the participation sold talsiParticipant and such Participant agrees, fobémefit of the Borrowers, to comply with
and be subject to Section 2.16 as though it wérenaer.

(9) Any Lender may at any time pledge or grant a secinierest in all or any portion of its rights wardhis Agreement to
secure obligations of such Lender, including agdgk or assignment to secure obligations to a BeReserve Bank, and this Section shall
not apply to any such pledge or grant of a secimirest;providedthat no such pledge or assignment of a securigyest shall release a
Lender from any of its obligations hereunder orssitiste any such pledgee or assignee for such lreaxda party hereto.

(h) Notwithstanding anything to the contrary contaihedein, any Lender (aGranting Bank’) may grant to a special purpose
funding vehicle (an ‘SPC") of such Granting Bank, identified as such in wgtfnom time to time by the Granting Bank to the Adistrative
Agent and the Company, the option to provide toBberowers all or any part of any Loan that suchr@ing Bank would otherwise be
obligated to make to the Borrowers pursuant toi8e@.01;providedthat (i) nothing herein shall constitute a committi® make any Loan
by any SPC and (i) if an SPC elects not to exersigch option or otherwise fails to provide alhay part of such Loan, the Granting Bank
shall be obligated to make such Loan pursuantdddims hereof. The making of a Loan by an SPE&umeler shall be deemed to utilize the
Commitment of the Granting Bank to the same extamd, as if, such Loan were
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made by the Granting Bank and such Granting Baak &ir all purposes remain the Lender of recorckhader. Each party hereto hereby
agrees that no SPC shall be liable for any paymedér this Agreement for which a Lender would othise be liable, for so long as, and to
the extent, the related Granting Bank makes sugmpat. No SPC (or any Person receiving a paynieatigh such SPC) shall be entitled to
receive any greater payment under Sections 2.18,d.2.16 (or any other increased costs protegionision) than the applicable Lender
would have been entitled to receive with respethéointerests transferred to such Sp®yidedthat each SPC (or any Person receiving a
payment through such SPC) shall be entitled td#nefits of Section 2.16 only to the extent sucts®eagrees to comply with and be suk
to Section 2.16 as if it were a Lender. In furttrere of the foregoing, each party hereto herebgesghat, prior to the date that is one year
and one day after the payment in full of all outsliag senior indebtedness of any SPC, it will mgtitute against, or join any other person in
instituting against, such SPC any bankruptcy, r@eization, arrangement, insolvency or liquidatioogeedings or similar proceedings under
the laws of the United States or any State thergoaddition, notwithstanding anything to the dany contained in this Section 10.04 other
than Section 10.04(d), any SPC may (i) with nota;ébut without the prior written consent of, therfipany and the Administrative Agent ¢
without paying any processing fee therefor, asalfjor a portion of its interests in any LoansttoGranting Bank or to any financial
institutions (if consented to by the Company andnidstrative Agent) providing liquidity and/or criédacilities to or for the account of such
SPC to fund the Loans made by such SPC or to sugmsecurities (if any) issued by such SPC ta fsuch Loans and (ii) disclose on a
confidential basis any non-public information reigtto its Loans (but not relating to any Borrowexcept with the Company’s consent) to
any rating agency, commercial paper dealer or demwof any surety, guarantee or credit or liquidibthancement to such SPC.

SECTION 10.05. Survival. All covenants, agreements, representations archmties made by the Loan Parties herein or in any
other Loan Document and in the certificates or othgruments delivered in connection with or parsito this Agreement or any other Loan
Document shall be considered to have been relied by the other parties hereto and shall survieesttecution and delivery of this
Agreement and any other Loan Document and the mgakKiany Loans, regardless of any investigationertadany such other party or on its
behalf and notwithstanding that any Agent, anyitgs®Bank or any Lender may have had notice or kedgé of any Default or incorrect
representation or warranty at the time any crediditended hereunder, and shall continue in fullf@nd effect as long as the principal of or
any accrued interest on any Loan or any fee oroéimgr amount payable under this Agreement or alngrdtoan Document is outstanding ¢
unpaid or any Letter of Credit is outstanding (ssleollateralized or otherwise backstopped in an@areasonably acceptable to the
applicable Issuing Bank) and so long as the Comaritsthave not expired or terminated. The provssfiSections 2.14, 2.15, 2.16 and
10.03 and Article IX shall survive and remain il force and effect regardless of the consummatitine transactions contemplated hereby,
the repayment of the Loans, the expiration or teatidn of the Commitments or the termination o tAgreement or any other Loan
Document or any provision hereof or thereof.

SECTION 10.06. Counterparts; Integration; Effectivenesg his Agreement may be executed in counterparts fgrdifferent
parties hereto on different counterparts), eachto€h shall constitute an original, but all of whiahen taken together shall constitute a si
contract. This Agreement, the other Loan DocumehesCommitment Letter and each Fee Letter cartstthe entire contract among the
parties relating to the subject matter hereof ambssede any and all previous agreements and uaddirsgs, oral or written, relating to the
subject matter hereof. To the extent providedanti®n 4.01, this Agreement shall become effeatitien it shall have been executed by the
Administrative Agent and when the Administrativeeig shall have received counterparts hereof whitten taken together, bear the
signatures of each of the other parties heretotlzer@after shall be binding upon and inure tolbeefit of the parties hereto and their
respective successors and permitted assigns. ddglof an
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executed counterpart of a signature page of thieément by telecopy (or other electronic transmisgincluding by .pdf)) shall be effective
as delivery of a manually executed counterparhisf Agreement.

SECTION 10.07.  Severability .Any provision of this Agreement held to be invalitkgal or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffectivelie xtent of such invalidity, illegality or unenéeability without affecting the validity, legality
and enforceability of the remaining provisions lérand the invalidity of a particular provision @nparticular jurisdiction shall not invalidate
such provision in any other jurisdiction.

SECTION 10.08.  Right of Setoff If an Event of Default shall have occurred aectbntinuing, each Lender and each of its
Affiliates is hereby authorized at any time anchirdme to time, to the fullest extent permittedlay, to set off and apply any and all depao
(general or special, time or demand, provisiondir@l) at any time held and other obligations @y ime owing by such Lender or Affiliate
to or for the credit or the account of any Borrowgainst any of and all the obligations of suchrBaer now or hereafter existing under this
Agreement held by such Lender, irrespective of imedr not such Lender shall have made any demaderrthis Agreement and although
such obligations may be unmatured. The rightsaohd.ender under this Section are in addition keotights and remedies (including other
rights of setoff) which such Lender may have.

SECTION 10.09. Governing Law; Jurisdiction; Consent to ServicdPobcess
€) This Agreement shall be construed in accordande avitl governed by the law of the State of New York.

(b) Each Borrower hereby irrevocably and unconditignallbmits, for itself and its property, to the esile jurisdiction of th
Supreme Court of the State of New York sitting iemNYork County and of the United States Districu@®f the Southern District of New
York, and any appellate court from any thereofuily action or proceeding arising out of or relatmgny Loan Document, or for recognition
or enforcement of any judgment, and each of thégzanereto hereby irrevocably and unconditionatiyees that all claims in respect of any
such action or proceeding may be heard and detethimsuch New York State or, to the extent pegditiy law, in such Federal court. E:i
of the parties hereto agrees that a final judgrnreahy such action or proceeding shall be conctuaivd may be enforced in other jurisdicti
by suit on the judgment or in any other manner jgled by law. Nothing in this Agreement or any athean Document shall affect any right
that any Agent, any Issuing Bank or any Lender wthgrwise have to bring any action or proceeditafirgy to this Agreement or any other
Loan Document against any Borrower or its propsiitiethe courts of any jurisdiction.

(c) Each Borrower hereby irrevocably and unconditignedaives, to the fullest extent it may legally aftectively do so, any
objection which it may now or hereafter have tolthgng of venue of any suit, action or proceedaniging out of or relating to this
Agreement or any other Loan Document in any cafdrred to in paragraph (b) of this Section. Eaifcthe parties hereto hereby irrevocably
waives, to the fullest extent permitted by law, tleéense of an inconvenient forum to the mainteearicuch action or proceeding in any
such court.

(d) Each party to this Agreement irrevocably consemtsetvice of process in the manner provided foiceetin Section 10.01]
Nothing in this Agreement or any other Loan Docutneill affect the right of any party to this Agreemt to serve process in any ot
manner permitted by law.

SECTION 10.10. WAIVER OF JURY TRIALEACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EX&NT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING
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OUT OF OR RELATING TO THIS AGREEMENT, ANY OTHER LOX DOCUMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHETHEORY). EACH PARTY HERETO (A) CERTIFIES THAT
NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHERARTY HAS REPRESENTED, EXPRESSLY OR OTHERWIS
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF OIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIESIERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVEFRS AND CERTIFICATIONS IN THIS SECTION.

SECTION 10.11. Headings .Article and Section headings and the Table of GQurtased herein are for convenience of refer
only, are not part of this Agreement and shallaftgct the construction of, or be taken into coaesition in interpreting, this Agreement.

SECTION 10.12.  Confidentiality . Each Agent, each Issuing Bank and each Lender atpagaintain the confidentiality of the
Information (as defined below), except that Infotima may be disclosed (a) to its and its Affilidtdsectors, officers, employees and agents,
including accountants, legal counsel and othersaatsi(it being understood that the Persons to wéiach disclosure is made will be informr
of the confidential nature of such Information amstructed to keep such Information confidentiéd),to the extent requested by any
regulatory authority, (c) to the extent requiredapyplicable laws or regulations or by any subpasraimilar legal process, subject, if
reasonably practicable and legally permissiblgrior notice to the Company, (d) to any other péotthis Agreement, (e) to the extent
necessary for the exercise of any remedies hereandmder any other Loan Document or any suiipaatr proceeding relating to this
Agreement or any other Loan Document or the enfoes# of rights hereunder or thereunder, (f) sultf@ein agreement containing
provisions substantially the same as those ofSbigion, (i) to any assignee of or Participanbinany prospective assignee of or Participant
in, any of its rights or obligations under this Agment (in each case, other than Competitors))@ny actual or prospective counterparty (or
its advisors) to any swap or derivative transactalating to the Company or any Subsidiary analiégations, (g) with the consent of the
Company or (h) to the extent such Information é¢dmes publicly available other than as a resudtlmfeach of this Section or (ii) becomes
available to any Agent, any Issuing Bank or anydasron a nonconfidential basis from a source dtieen the Company. For the purposes of
this Section, ‘Information” means all information received from or on belwdlthe Company or any of its Subsidiaries relatmg¢he
Company or its Subsidiaries or Related Personisair tespective business, other than any suchnrdtion that is available to any Agent, any
Issuing Bank or any Lender on a nonconfidentialdopsor to disclosure by the Company. Any Persaquired to maintain the confidentia
of Information as provided in this Section shalldemsidered to have complied with its obligatiomltoso if such Person has exercised the
same degree of care to maintain the confidentiafiuch Information as such Person would accortstown confidential information.

SECTION 10.13. Interest Rate Limitation Notwithstanding anything herein to the contrangtifany time the interest rate
applicable to any Loan, together with all fees,rgka and other amounts which are treated as iht@nesich Loan under applicable law
(collectively the “Charges’), shall exceed the maximum lawful rate (thBlaximum Raté&) which may be contracted for, charged, taken,
received or reserved by the Lender holding suchlinaccordance with applicable law, the rate tdriest payable in respect of such Loan
hereunder, together with all Charges payable ipaetsthereof, shall be limited to the Maximum Ratel, to the extent lawful, the interest and
Charges that would have been payable in respexttabf Loan but were not payable as a result of peeation of this Section shall be
cumulated and the interest and Charges payablectolsender in respect of other Loans or periodd bleancreased (but not above the
Maximum Rate therefor) until such cumulated amotogether with interest thereon at the Federal Buftective Rate to the date of
repayment, shall have been received by such Lender.
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SECTION 10.14. Conversion of Currencies

€) If, for the purpose of obtaining judgment in anyidoit is necessary to convert a sum owing hereurdone currency into
another currency, each party hereto (includingBoryrowing Subsidiary) agrees, to the fullest extbat it may effectively do so, that the rate
of exchange used shall be that at which in accaelarth normal banking procedures in the relevansgliction the first currency could be
purchased with such other currency on the BusiBDegsimmediately preceding the day on which finalgment is given.

(b) The obligations of each Borrower in respect of amyn due to any party hereto or any holder of tHigations owing
hereunder (the Applicable Creditor’) shall, notwithstanding any judgment in a currgifihie “ Judgment Currenc}) other than the currency
in which such sum is stated to be due hereunder (tgreement Currency), be discharged only to the extent that, on tligiBess Day
following receipt by the Applicable Creditor of asym adjudged to be so due in the Judgment CurréimeyApplicable Creditor may in
accordance with normal banking procedures in tleaat jurisdiction purchase the Agreement Currenitls the Judgment Currency; if the
amount of the Agreement Currency so purchasedsstiean the sum originally due to the Applicableditor in the Agreement Currency,
such Borrower agrees, as a separate obligatiomaetwdthstanding any such judgment, to indemnify Applicable Creditor against such loss,
and if the amount of the Agreement Currency solpased exceeds the sum originally due to the ApplEc@reditor in the Agreement
Currency, the Applicable Creditor shall refund #meount of such excess to the applicable Borrowée obligations of the parties contained
in this Section 10.14 shall survive the terminatdithis Agreement and the payment of all other anmt® owing hereunder.

SECTION 10.15. USA Patriot Act .Each Lender hereby notifies the Borrowers and &addsidiary Guarantor that pursuant to
the requirements of the USA Patriot Act, it is riegd to obtain, verify and record information th@entifies the Borrowers and each
Subsidiary Guarantor, which information includes ttame and address of each Borrower and each &rps®larantor and other
information that will allow such Lender to identi&ach Borrower and each Subsidiary Guarantor inrdemce with the USA Patriot Act.

SECTION 10.16. Interest Act (Canada) Whenever interest is calculated on the basis @faa gf 360 or 365 days, for the
purposes of the Interest Act (Canada), the yeatly of interest which is equivalent to the rategidg hereunder is the rate payable multiplied
by the actual number of days in the year and di/iaole 360 or 365, as the case may be. All intexssbe calculated using the nominal rate
method and not the effective rate method and teendd reinvestment principle shall not apply to stedculations.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers
as of the day and year first above written.

MOLSON COORS BREWING COMPAN"

By: /s/ Michael Rumle\

Name: Michael Rumley
Title:  Vice President, Global Treasul

MOLSON COORS INTERNATIONAL LF

By: /s/ Michael Rumle\

Name: Michael Rumley
Title:  Vice President, Global Treasul

MOLSON CANADA 2005

By: /s/ Michael Rumley

Name: Michael Rumley
Title:  Treasurel

By: /s/ E. Lee Reichert, Il

Name: E. Lee Reichert, Il
Title:  Assistant Secretal

MOLSON COORS CANADA INC

By: /s/ Michael Rumle\

Name: Michael Rumley
Title:  Treasurel

By: /s/ E. Lee Reichert, Il

Name: E. Lee Reichert, Il
Title:  Assistant Secretal
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MOLSON COORS BREWING COMPANY (UK) LIMITEL

By: /s/ Simon Kerry

Name: Simon Kerry
Title:  Director




DEUTSCHE BANK AG NEW YORK BRANCH
individually and as Administrative Age

By: /s/ Ming K. Chu

Name: Ming K. Chu
Title:  Vice Presiden

By: /s/ Heidi Sandquis

Name: Heidi Sandquis
Title:  Director

DEUTSCHE BANK AG, CANADA BRANCH,
individually and as Canadian Administrative Ag

By: /s/ Paul Uffelmani

Name: Paul Uffelmanr
Title:  Vice Presiden

By: /s/ Scott Lampar

Name: Scott Lampar(
Title:  Chief Country Officel

DEUTSCHE BANK AG NEW YORK BRANCH
as Lender and Issuing Ba

By: /s/ Ming K. Chu

Name: Ming K. Chu
Title:  Vice Presiden

By: /s/ Heidi Sandquis

Name: Heidi Sandquis
Title:  Director




BANK OF AMERICA, N.A.,
as Lender and Issuing Ba

By: /s/ David L. Cathera

Name: David L. Catheral
Title:  Managing Directo




Bank of America, N.A. Canada branch, as Ler

By: /s/ Medina Sales de Andra

Name: Medina Sales de Andrau
Title:  Vice Presiden




UBS AG, STAMFORD BRANCH as Lend:s

By:

By:

/s/ Lana Gifas

Name: Lana Gifas
Title:  Director

/s/ Jennifer Anderso

Name: Jennifer Anderso
Title:  Associate Directo




Citibank, N.A., as Lende

By: /s/ Nicholas Paterc

Name: Nicholas Patero
Title:  Vice Presiden




Goldman Sachs Bank USA, as Len

By: /s/ Mark Walton

Name: Mark Walton
Title:  Authorized Signator




MORGAN STANLEY BANK, N.A., as Lende

By: /s/ Michael King

Name: Michael King
Title:  Authorized Signator




ROYAL BANK OF CANADA, as Lende

By: /s/ Simone G. Vinocour McKeev

Name: Simone G. Vinocour McKeevt
Title:  Authorized Signator




BMO Harris Financing, Inc., as Lend

By: /s/ Robert Woloha

Name: Robert Wolohar
Title:  Vice Presiden




THE BANK OF TOKYC-MITSUBISHI UFJ, LTD., as Lende

By: /s/ Harumi Kambar.

Name: Harumi Kambar:
Title:  Authorized Signator




Lloyds Bank plc, as Lendt

By: /s/ Stephen Giacolor

Name: Stephen Giacolon
Title:  Assistant Vice President GO.

By: /s/ Joel Slomk¢

Name: Joel Slomkc
Title:  Assistant Vice President SO




The Northern Trust Company, as Len

By: /s/ Molly Drennar

Name: Molly Drennan
Title:  Senior Vice Presidet




Wells Fargo Bank, National Association, as Ler

By: /s/ Mark Holm

Name: Mark Holm
Title:  Managing Directo




SCHEDULE 2.01

Commitments

Global Tranche US/UK Tranche Total

Lender Commitment Commitment Commitment

Deutsche Bank AG New York Bran $ 85,000,000 $ 0 $ 85,000,00
Bank of America, N.A $ 85,000,00 $ 0 $ 85,000,00
UBS AG, Stamford Branc $ 85,000,00 $ 0 $ 85,000,00
Citibank, N.A. $ 65,000,00 $ 0 % 65,000,00
Goldman Sachs Bank US $ 65,000,00 $ 0 $ 65,000,00
Morgan Stanley Bank, N./ $ 65,000,00 $ 0 $ 65,000,00
Royal Bank of Canad $ 65,000,000 $ 0 $ 65,000,00
BMO Harris Financing, Inc $ 47,000,00 $ 0 $ 47,000,00
The Bank of Toky-Mitsubishi UFJ, Ltd $ 47,000,00 $ 0 $ 47,000,00
Lloyds Bank plc $ 47,000,00 $ 0 % 47,000,00
The Northern Trust Compar $ 47,000,00 $ (O 47,000,00
Wells Fargo Bank, National Associati $ 47,000,00 $ 0 % 47,000,00
Total USs$ 750,000,00 US$ 0 US$ 750,000,00




SCHEDULE 2.04())

LC Commitment

Issuing Bank LC Commitment
Deutsche Bank AG New York Bran: $ 50,000,00
Bank of America, N.A $ 50,000,00




SCHEDULE 2.17
Payment Instructions
1. Payment Instructions for the Administrative Agent:

For Payments in US Dollars

Deutsche Bank Trust Company Americas (Swift Codd RKIS33)
ABA: 021.001.033

Account Name: Deutsche Bank NY Loan Operations
Account Number: 60.200.119

Ref: Molson Coors Brewing Company

For Payments in Canadian Dollars

Royal Bank of Canada, Toronto

Swift Code ROYCCAT?2

Account name: Deutsche Bank AG New York (SWIFTEUITUS33)
Account no. (Routing code //CC0003) 095912235745

Ref: Molson Coors Brewing Company

For Payments in Euros

Deutsche Bank AG Frankfurt

Swift Code DEUTDEFF

Account name: Deutsche Bank AG New York (SWIFTEUITUS33)
Account no. 100958409510

IBAN:DE67500700100958409510

Ref: Molson Coors Brewing Company

For Payments in Sterling

Deutsche Bank AG London

Sort code 40.50.81

Swift DEUTGB2L

Account name: Deutsche Bank AG New York Branch [EW DEUTUS33)
Account no. 40006900

Ref: Molson Coors Brewing Company

2. Payment Instructions for the Canadian Administeathgent:

For Payments in Canadian Dollars

Royal Bank of Canada, Toronto, Ontario
SWIFT: ROYCCAT2

TRANSIT 07172

A/C: Deutsche Bank AG, Canada Branch
A/C#071720000109

For Payments in US Dollars

Deutsche Bank Trust Company Americas, New York, Nenk
ABA: 021-001-033

A/C: Deutsche Bank AG, Canada Branch
A/C#04-800-750




SCHEDULE 3.06
Disclosed Matters

None.




SCHEDULE 3.13

Subsidiary Guarantors

Name of Subsidiary Jurisdiction of Organization Owner of Equity Interests
Coors Brewing Compan Colorado Molson Coors Brewing Compar
CBC Holdco 2 LLC Colorado Coors Brewing Compar
CBC Holdco LLC Colorado CBC Holdco 2 LLC
Newco3, Inc. Colorado CBC Holdco LLC
Molson Coors International General, Ul Nova Scotie Newco3, Inc.
Coors International Holdco, UL Nova Scotic Newco3, Inc.
Molson Coors International L Delaware Coors International Holdco, UL- 41.56%
Molson Coors International General, Ul- 58.44%
Molson Coors Capital Finance UL Nova Scotie Molson Coors International L
Molson Coors Callco UL( Nova Scotie Molson Coors International L
Molson Coors Canada Holdco, Ul Nova Scotie Molson Coors Callco UL(
Molson Coors Canada In Canade Molson Coors New Canco In- 15.7%
Molson Coors Canada Holdco Ul- 84.3%
Molson Holdco, ULC Nova Scotic Molson Coors Canada In
Molson Inc. Canade Molson Holdco ULC
Molson Canada 20C Ontario MC Alberta LP- 20.39%

Molson Inc.- 79.53%
Molson Canada Compal- 0.08%
3230600 Nova Scotia Compa Nova Scotie Molson Canada 20C
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Name of Subsidiary

Jurisdiction of Organization

Owner of Equity Interests

Molson Coors (UK) Holdings LLI

Golden Acquisition*

Molson Coors Holdings Limited
Molson Coors Brewing Company (UK) Limiter
MC Holding Company LLC
Molson Coors Holdco Inc

* UK Guarantor and Elective Guarantor

England and Wale

England and Wale

England and Wale

England and Wale
Coloradao
Delaware

Sched-3.13-2

3230600 Nova Scotia Compa- 99.9347631499
Molson Canada 20C- 0.0652368519
Molson Coors (UK) Holdings LLI
Golden Acquisitior
Molson Coors Holdings Limite
Molson Coors Brewing Compar
Molson Coors Brewing Compar




SCHEDULE 6.01

Existing Priority Indebtedness

Account Amount Available Balance as o

Type Party ($mm) 12/31/13

Guarantee Molson Coors Japan Co. L ¥ 500.C ¥ 330.(
Guarantee Molson Coors Japan Co. L ¥ 1,500.C ¥ 575.(
Revolving Credit Facility MC Netherlands B\ € 120.C € 100.(
Factoring Arrangemet Zagrebacka Pivovarac € 40.C € 16.4
Letters of Credi MC Netherlands B\ € 30.C € 15.¢
BMG Overdraft Facility StarBev Netherlands B N/A € 0.C




SCHEDULE 6.02
Existing Liens

None.




EXHIBIT A
FORM OF BORROWING REQUEST

Deutsche Bank AG New York Branch
as Administrative Agent for the Lenders

Deutsche Bank AG, Canada Branch
as Canadian Administrative Agent for the Lenders

, 2C
Ladies and Gentlemen:

The undersigned, [NAME OF BORROWERY], a corporafittre “ Borrower”) refers to the Credit Agreement dated as of JBe
2014 (as amended, restated, supplemented or odeemdified from time to time, and in effect on tege hereof, the Credit Agreemen),
among Molson Coors Brewing Company, the Initial aring Subsidiaries and other Borrowing Subsidmfiem time to time party thereto,
the Lenders from time to time party thereto, DelmtesBank AG New York Branch, as Administrative Agant an Issuing Bank, Deutsche
Bank AG, Canada Branch, as Canadian Administraiiyent, and Bank of America, N.A. as an Issuing Ba@lapitalized terms used but not
defined herein shall have meanings provided foh¢amms in the Credit Agreement.

This notice constitutes a Borrowing Request purstmBection 2.03 of the Credit Agreement. TherBwer hereby requests a
Borrowing under the Credit Agreement, and in cotineadherewith sets forth below the terms on wtsaksh Borrowing is requested to be
made:

(A) Class and Type of Borrowing:(1)
(B) Currency and Aggregate Principal Amount of Borragv{g)

© Date of Borrowing:(3)

(D) Interest Period:
(E) Account Number and Location:(4)
Q) Specify whether the requested Borrowing (a) isé¢@lislobal Tranche Borrowing or a US/UK TrancherBaing and (b) an ABR

Borrowing, Canadian Base Rate Borrowing or Euranry Borrowing.

(2) Amount must be at least equal to the applicabled@dng Minimum and an integral multiple of the ajppble Borrowing Multiple;
providedthat an ABR Borrowing or a Canadian Base Rate Bdrrg may be in an aggregate amount that is equlet@aggregate
available Global Tranche Commitments or US/UK Tren€ommitments, as applicable.

) Date of Borrowing must be a Business Day.

4 Required in the case of a Eurocurrency Borrowind ranist be a period contemplated by the definitibthe term “Interest Period”
in the Credit Agreement.
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[The Borrower hereby represents and warrants té\tministrative Agent and the Lenders that, ondhte of the Borrowing
Request and on the date of the related Borrowirggconditions specified in paragraphs (a) and {i9ection 4.02 of the Credit Agreement
have been satisfied.](5)

[NAME OF BORROWER]

By:
Name:
Title:
(5) Only to be included in Borrowing Requests deliveaéiér the Closing Date.
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EXHIBIT B- 1

FORM OF BORROWING SUBSIDIARY AGREEMENT

BORROWING SUBSIDIARY AGREEMENT dated as of , 20 among MOLSON COORS BREWING COMPANY, a
Delaware corporation (theCompany’), [NAME OF BORROWING SUBSIDIARY] (the “‘New Borrowing Subsidiar}), and DEUTSCHE
BANK AG NEW YORK BRANCH, as Administrative Agenth “ Administrative Agen).

Reference is hereby made to the Credit Agreemedatides of June 18, 2014 (as amended, restatedesumqted or otherwise
modified from time to time, the Credit Agreemenit), among the Company, the Initial Borrowing Suliaites and other Borrowing
Subsidiaries from time to time party thereto, tlemtlers from time to time party thereto, the Adnimaiive Agent, Deutsche Bank AG New
York Branch, as an Issuing Bank, Deutsche Bank @&hada Branch, as Canadian Administrative AgentBantk of America, N.A., as an
Issuing Bank. Capitalized terms used but not etfser defined herein shall have the meanings asdigmthem in the Credit Agreement.

Under the Credit Agreement, the Lenders have agrgeah the terms and subject to the conditionstheset forth, to make Loans
to, and to accept and purchase B/As drawn by, tregany and Borrowing Subsidiaries. The CompanythedNew Borrowing Subsidiary
desire that the New Borrowing Subsidiary becomeadving Subsidiary under the Credit Agreemente Tompany represents that the 1
Borrowing Subsidiary is a Subsidiary organized urthe laws of . The Company agteas the Guarantee of the Company
contained in the Credit Agreement will apply to tbligations of the New Borrowing Subsidiary. Upaxecution of this Agreement by each
of the Company, the New Borrowing Subsidiary arelAldministrative Agent, [and the execution andwdsly to the Administrative Agent of
a supplement to the Subsidiary Guarantee Agreehyetiite New Subsidiary Borrower],(6) the New BorrogiSubsidiary shall be a party to
the Credit Agreement and shall constituteBofrowing Subsidiary and a “Borrower” for all purposes thereof, and the New Borrowing
Subsidiary hereby agrees to be bound by all prongsdf the Credit Agreement that by the terms efGnedit Agreement are applicable to it.

This Agreement shall be governed by and constmieadé¢ordance with the laws of the State of New York

(6) Add bracketed language if the New Borrowing Sulasidis required by the Guarantee Requirement torheca Guarantor.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their augsatiofficers as of the
date first appearing above.

MOLSON COORS BREWING COMPAN"

By:

Name:
Title:

[NAME OF NEW BORROWING SUBSIDIARY]

By:

Name:
Title:

DEUTSCHE BANK AG NEW YORK BRANCH, as Administrative
Agent

By:

Name:
Title:
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EXHIBIT B- 2
FORM OF BORROWING SUBSIDIARY TERMINATION

Deutsche Bank AG New York Branch,
as Administrative Agent

for the Lenders referred to below

60 Wall Street

New York, NY 1000&

Attention: Monica Tomasevich
Telecopy: 732-380-3355,

, 2C
Ladies and Gentlemen:

The undersigned, Molson Coors Brewing Company ‘(tBempany’), refers to the Credit Agreement dated as of 812014 (as
amended, restated, supplemented or otherwise raddifom time to time, the Credit Agreemernt), among the Company, the Initial
Borrowing Subsidiaries and other Borrowing Subsid&from time to time party thereto, the Lendeosf time to time party thereto,
Deutsche Bank AG New York Branch, as Administrathgent and an Issuing Bank, Deutsche Bank AG, Camaednch, as Canadian
Administrative Agent, and Bank of America, N.A.,as Issuing Bank. Capitalized terms used and thatrarise defined herein shall have the
meanings assigned to them in the Credit Agreement.

The Company hereby terminates the status of (the “Terminated Borrowing Subsidiaty as a Borrowing Subsidiary under
the Credit Agreement. The Company represents amchnts that no Loans made to, or B/As drawn by Tierminated Borrowing Subsidiary
are outstanding as of the date hereof (other thi#standing B/As for which the Terminated BorrowiBgbsidiary, pursuant to Section 2.10
(d) of the Credit Agreement, has made depositsépd/ment Accounts for the full amount owed in ez$gthereof) and that all amounts
payable by the Terminated Borrowing Subsidiaryeispect of interest and/or fees (and, to the extetified by the Administrative Agent or
any Lender, any other amounts payable under théitGkgreement) pursuant to the Credit Agreemenghasen paid in full on or prior to the
date hereof.
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EXHIBIT C

FORM OF ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (th&&signment and Assumptiris dated as of the Effective Date set forth kebnd is entered
into by and between [INSERT NAME OF ASSIGNOR] (thassignor’) and [INSERT NAME OF ASSIGNEE] (the Assigneg).
Capitalized terms used but not defined herein sfeale the meanings given to them in the Credit Agrent identified below (as amended,
“ Credit Agreemerit), receipt of a copy of which is hereby acknowleddy the Assignee. The Standard Terms and Conditiet forth in
Annex 1 attached hereto are hereby agreed to @aodpiarated herein by reference and made a panisoAssignment and Assumption as if
forth herein in full.

For an agreed consideration, the Assignor herebyadrcably sells and assigns to the Assignee, andkignee hereby irrevocably
purchases and assumes from the Assignor, subjeattn accordance with the Standard Terms and iGamsland the Credit Agreement, as
of the Effective Date inserted by the Administratigent as contemplated below (i) all of the Assiggirights and obligations in its capacity
as a Lender under the Credit Agreement and any dtfiements or instruments delivered pursuant théoethe extent related to the amount
and percentage interest identified below of abwth outstanding rights and obligations of the gwsi under the facility identified below
(including any guarantees included in such faqilyd (ii) to the extent permitted to be assignedeun applicable law, all claims, suits, causes
of action and any other right of the Assignor (g1dapacity as a Lender) against any Person, whietieevn or unknown, arising under or in
connection with the Credit Agreement, any otheruioents or instruments delivered pursuant theretbeoloan transactions governed
thereby or in any way based on or related to artheforegoing, including contract claims, torticla, malpractice claims, statutory claims
and all other claims at law or in equity relatedhe rights and obligations sold and assigned @untsto clause (i) above (the rights and
obligations sold and assigned pursuant to clausasd (ii) above being referred to herein colleely as the “Assigned Interes). Such sale
and assignment is without recourse to the Assigndr except as expressly provided in this Assigriiraerd Assumption, without
representation or warranty by the Assignor.

1. Assignor:
2. Assignee:
(a) Assignee is an Affiliate of:

(b) Assignee is a Lender Affiliate administered or ngethby:

3. Administrative Agent: Deutsche Bank AG New YorkaBch, as the Administrative Agent under the Cradittement

4, Credit Agreement: Credit Agreement dated as oé Qi) 2014, among MOLSON COORS BREWING COMPANY, ltiigal
Borrowing Subsidiaries and other Borrowing Subsidgfrom time to time party thereto, the Lendeos time to time party theret
DEUTSCHE BANK AG NEW YORK BRANCH, as Administrativegent and an Issuing Bank, DEUTSCHE BANK AG, CANA
BRANCH, as Canadian Administrative Agent, and BARK AMERICA, N.A., as an Issuing Bank.
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5. Assigned Interest:

Aggregate Amount of Tranche Amount of Tranche Percentage Assigned ¢
Tranche Commitment/Loans or Commitments/Loans or B/As Commitment/Loans or B/As Tranche Commitments/Loans
B/As Assigned for all Lenders Assigned or B/As(7)
Global Tranche $ $ $
US/UK Tranche $ $ $
Effective Date: , 20 [TO BE INSERTED BY ADMINISTRATIVE AGEN AND WHICH SHALL BE THE

EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE RESTER THEREFOR].

(7 Set forth, to at least 9 decimals, as a percergatiee Tranche Commitments/Loans or B/As of all dlers thereunder.
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The terms set forth in this Assignment and Assuompéire hereby agreed to:

Consented to and Accepted:

DEUTSCHE BANK AG NEW YORK BRANCH
as Administrative Agent and an Issuing B

ASSIGNOR [NAME OF ASSIGNOR

By:

Name:
Title:

ASSIGNEE [NAME OF ASSIGNEE

By:

Name:
Title:

By:
Name:
Title:
By:
Name:
Title:

BANK OF AMERICA, N.A.,
As an Issuing Ban

By:

Name:
Title:




[Consented to:](8

MOLSON COORS BREWING COMPAN®

By:

Name:
Title:

(8) To be added only if the consent of the Compangdgiired by the terms of the Credit Agreement.
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STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties
1.1 Assignor. The Assignor (a) represents and warrants thétigi the legal and beneficial owner of the Assd Interest,

(ii) the Assigned Interest is free and clear of hey, encumbrance or other adverse claim andit(fiias full power and authority, and has
taken all action necessary, to execute and delieAssignment and Assumption and to consummatéréimsactions contemplated hereby;
and (b) assumes no responsibility with respeci) tanfy statements, warranties or representatiorgeriraor in connection with the Credit
Agreement or any other Loan Document, (ii) the exieq, legality, validity, enforceability, genuiness, sufficiency or value of the Loan
Documents, (iii) the financial condition of the Cpamy, the Borrowing Subsidiaries, any other Subsiel$ or Affiliates or any other Person
obligated in respect of any Loan Document or (8 performance or observance by the Company, theBmg Subsidiaries, any other
Subsidiaries or Affiliates or any other Personmf af their respective obligations under any Loactdment.

1.2. Assignee The Assignee (a) represents and warrants thiah@s full power and authority, and has takémetion
necessary, to execute and deliver this Assignmahidgsumption and to consummate the transactiomzoplated hereby and to become a
Lender under the Credit Agreement, (ii) it satisfibe requirements, if any, specified in the Créditeement that are required to be satisfied
by it in order to acquire the Assigned Interest bkadome a Lender, (iii) from and after the Effeetivate, it shall be bound by the provisions
of the Credit Agreement as a Lender thereundertaritie extent of the Assigned Interest, shall theeobligations of a Lender thereunder,
(iv) it has received a copy of the Credit Agreeméngether with copies of the most recent finansfatements delivered pursuant to
Section 5.01 thereof and such other documentsrdadnation as it has deemed appropriate to makentscredit analysis and decision to
enter into this Assignment and Assumption and teimase the Assigned Interest on the basis of wihitis made such analysis and decision
independently and without reliance on the Admiaitte Agent or any other Lender, (v) on the EffeetDate, the representation, warranty,
indemnification and covenant in Section 2.16(fjle# Credit Agreement is true and correct as apptigtie Assignee, and each Borrower r
rely on such representation, warranty, indemniidcaind covenant with respect to the Assignee sisdli Borrower is a party to this
Assignment and Assumption, (vi) it is not a DefagtLender, (vii) it is a Qualifying Lender and ifyit is not a Competitor; and (b) agrees
that (i) it will, independently and without reliamon the Administrative Agent, the Assignor or atlyer Lender, and based on such
documents and information as it shall deem appatgpat the time, continue to make its own crediigiens in taking or not taking action
under the Loan Documents, and (ii) it will perfoirmaccordance with their terms all of the obligaavhich by the terms of the Loan
Documents are required to be performed by it asrader.

2. Payments From and after the Effective Date, the Admirittre Agent shall make all payments in respechefAssigned
Interest (including payments of principal, interdses and other amounts) to the Assignor for agowhich have accrued to but excluding
the Effective Date and to the Assignee for amouwiiitich have accrued from and after the EffectiveeDat

3. General Provisions This Assignment and Assumption shall be bindipgn, and inure to the benefit of, the parties toere
and their respective successors and assigns.ABRignment and Assumption may be executed in anybeu of counterparts, which together
shall constitute one instrument. Delivery of ae@xted counterpart of a sighature page of thisghssent and Assumption by telecopy (or
other electronic transmission (including by .pdfpll be effective as delivery of a manually exedutounterpart of this Assignment and
Assumption. This Assignment and Assumption shaljbverned by, and construed in accordance wighlath of the State of New York.
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EXHIBIT D
[Reserved]
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EXHIBIT E
FORM OF SUBSIDIARY GUARANTEE AGREEMENT

SUBSIDIARY GUARANTEE AGREEMENT dated as of[ ], 2014 among MOLSON COORS BREWING COMPANY, a
Delaware corporation (theCompany’), MOLSON COORS BREWING COMPANY (UK) LIMITED, MOL®N CANADA 2005,
MOLSON COORS CANADA INC. and MOLSON COORS INTERNAJNAL LP (the “Initial Borrowing Subsidiarie$ and, together with
the Company and other Borrowing Subsidiaries fronetto time party to the Credit Agreement, tHadrrowers”), each subsidiary of the
Company listed on Schedule | hereto and DEUTSCHBRIBAG NEW YORK BRANCH, as Administrative Agent (tfeAdministrative
Agent”), on behalf of the Lenders under the Credit Agneat referred to below.

Reference is made to the Credit Agreement dated &sne 18, 2014 (as amended, restated, supplethentéherwise modified fro
time to time, the ‘Credit Agreemerit), among the Company, the Initial Borrowing Subsigiarand other Borrowing Subsidiaries from tim
time party thereto, the Lenders from time to tinagty thereto, the Administrative Agent, Deutsch&@BAG New York Branch, as an Issuing
Bank, Deutsche Bank AG, Canada Branch, as Canddiannistrative Agent, and Bank of America, N.A.,@sIssuing Bank. The Lenders
have agreed to extend credit to the Borrowers stibjethe terms and conditions set forth in thed@r&greement. The obligations of the
Lenders to extend such credit are conditioned uporgng other things, the execution and deliverhisf Agreement. Each of the Guarantors
(as defined below) is a Subsidiary of the Comparyan affiliate of the Borrowers, will derive sudnstial benefits from the extension of
credit to the Borrowers pursuant to the Credit Agnent and is willing to execute and deliver thigéggnent in order to induce the Lenders to
extend such credit. Accordingly, the parties heegjree as follows:

SECTION 1. Definitions.

(a) Capitalized terms used in this Agreement and rfe¢retise defined herein have the meanings spediiidte Credit
Agreement.

(b) The rules of construction specified in Section lo6ghe Credit Agreement also apply to this Agreeme

(c) As used in this Agreement, the following terms htheemeanings specified below:

“ Canadian Guarantof means any Guarantor that is a Canadian Subsidtéer than (i) Molson Coors Capital Finance ULC,
(i) Molson Coors International General, ULC, (i@oors International Holdco, ULC, (iv) Molson Coaallco ULC, (v) Molson Canada
2005 and (vi) any other Foreign Subsidiary thatf@ntees or is otherwise liable for any of the SeNiotes.

“ Guarantors’ means (a) the Subsidiaries identified on Schethkreto and (b) each other Subsidiary that bescararty to this
Agreement as a Guarantor after the Closing Date.

“ UK Guarantor” means any Guarantor that is a UK Subsidiary.

SECTION 2. Guarantee

€) (i) Each Guarantor (other than Canadian GuaramatodsUK Guarantors) hereby irrevocably and uncdorakdly
guarantees, jointly with the other Guarantors anagally, as a primary obligor and not merely asii@ty, the payment when and as due c

the Obligations;
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(i) each Canadian Guarantor hereby irrevocably andnghititonally guarantees, jointly with the other Cdizan Guarantors
and severally, as a primary obligor and not measly surety, the payment when and as due of thigafibhs of the Canadian Borrowing
Subsidiaries (other than its own Obligations asiaa@ian Borrowing Subsidiary); and

(iii) each UK Guarantor hereby irrevocably and unconutiig guarantees, jointly with the other UK Guaastand severally,
as a primary obligor and not merely as a suretyptyment when and as due of the Obligations of/f@orrowing Subsidiaries (other than
its own Obligations as a UK Borrowing Subsidiary).

(b) Each of the Guarantors further agrees that theaddgounctual payment of the Obligations may bensldd or renewed, in
whole or in part, without notice to or further assom it, and that it will remain bound upon @sarantee notwithstanding any extension or
renewal of any Obligation. Without prejudice te tBorrowers’ rights to receive demands for payniemaiccordance with the terms of the
Credit Agreement and to the fullest extent perrditig law, each of the Guarantors waives presenttoedemand of payment from and
protest to any Borrower or any other Loan Partgrof of the Obligations, and also waives noticeaneptance of its guarantee and notice of
protest for nonpayment.

SECTION 3. Guarantee of PaymentEach of the Guarantors further agrees thatiésantee hereunder constitutes a guarantee
of payment when due (whether or not any bankruptcgimilar proceeding shall have stayed the acauabllection of any of the Obligatio
or operated as a discharge thereof) and not mefagllection, and waives any right to require thay resort be had by any Agent or Lender
to any balance of any deposit account or credtherbooks of any Agent or Lender in favor of anyiwer or any other Person.

SECTION 4. No Limitations, Etc

(a) Except for termination of a Guarantor’s obligatidreseunder as expressly provided in Section 20pligations of each
Guarantor hereunder shall not be subject to anyctesh, limitation, impairment or termination fonyareason, including any claim of waiver,
release, surrender, alteration or compromise, halll 1ot be subject to any defense or setoff, cenatdim, recoupment or termination
whatsoever by reason of the invalidity, illegalityunenforceability of any of the Obligations, ampossibility in the performance of any of
the Obligations or otherwise. Without limiting thenerality of the foregoing, the obligations offe&uarantor hereunder shall not be
affected by (i) the failure of any Agent or Lenderassert any claim or demand or to enforce aryt igremedy against any Loan Party under
the provisions of any Loan Document or otherwiggay extension or renewal of any of the Obligas; (iii) any rescission, waiver,
amendment or modification of, or any release from af the terms or provisions of, any Loan Docunmmmény other agreement, including
with respect to any other Guarantor under this Agrent; (iv) any default, failure or delay, willfaf otherwise, in the performance of the
Obligations; or (v) any other act, omission or gdado any other act that may or might in any nearor to any extent vary the risk of any
Guarantor or otherwise operate as a dischargeyoGaarantor as a matter of law or equity (othenttiee payment in full in cash of all the
Obligations guaranteed hereunder by such Guaramtaevhich would impair or limit the right of any @rantor to subrogation.

(b) To the fullest extent permitted by applicable l@ach Guarantor waives any defense based on argaasi of any (i) law
or regulation of any jurisdiction or any other ewaffecting any term of an Obligation or (ii) defenof the Borrowers or any other Loan Party
or the unenforceability of the Obligations or amrtghereof from any cause, or the cessation froyncause of the liability of the Borrowers
or any other Loan Party, other than the paymefulinn cash of all the Obligations guaranteed heder by such Guarantor. The Agents and
the Lenders may, at their election, compromisedfust any part of the Obligations, make any otloeoanmodation with any of the Borrow
or any other
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Loan Party or exercise any other right or remedilable to them against any of the Borrowers or @tfner Loan Party, without affecting or
impairing in any way the liability of any Guarantogreunder except to the extent the Obligationsaguieed hereunder by such Guarantor
have been fully paid in full in cash. To the fgli@xtent permitted by applicable law, each Guarantives any defense arising out of any
such election even though such election operatgsupnt to applicable law, to impair or to extirgfuany right of reimbursement or
subrogation or other right or remedy of such Guarmaagainst any of the Borrowers or any other LBarty, as the case may be.

SECTION 5. Reinstatement Each of the Guarantors agrees that its guardr@esinder shall continue to be effective or be
reinstated, as the case may be, if at any time payror any part thereof, of any Obligation guagadthereunder by such Guarantor is
rescinded or must otherwise be restored by any grelhender upon the bankruptcy or reorganizatibary Borrower, any other Loan Party
or otherwise.

SECTION 6. Adgreement to Pay; Indemnity; Subrogation; Contiiirut In furtherance of the foregoing and not in letiibn of
any other right which any Agent or Lender may hawvkaw or in equity against any Guarantor by vitteeeof, upon the failure of any of the
Borrowers or any other Loan Party to pay any Obikgawhen and as the same shall become due, whetheaturity, by acceleration, after
notice of prepayment or otherwise, each Guarahtrguarantees such Obligation hereby promisesdanmil, upon receipt of written
demand by any Agent or Lender, forthwith pay, arseato be paid, to the Applicable Agent or Lenderésh the amount equal to the unpaid
principal amount of such Obligations then due, tbgewith accrued and unpaid interest thereon.hEzagarantor further agrees that if
payment in respect of any Obligation guaranteedurater by such Guarantor shall be due in a curreti®r than US Dollars and/or at a
place of payment other than New York and if, bysogaof any Change in Law, disruption of currencyooeign exchange markets, war or
civil disturbance or other event, payment of suditigation in such currency or at such place of pagtishall be impossible or, in the
reasonable judgment of any Agent or Lender, nosisbent with the protection of its rights or inteis then, at the election of the
Administrative Agent, such Guarantor shall makerpagt of such Obligation in US Dollars (based ugmnapplicable Exchange Rate in
effect on the date of payment) and/or in New Yaukgl shall indemnify each Agent and Lender agaimgti@sses or reasonable out-of-pocket
expenses that it shall sustain as a result of aliemative payment. Upon payment by any Guarasftany sums as provided in this
Section 6, all rights of such Guarantor against@fjpe Borrowers or any other Guarantor arising assult thereof by way of right of
subrogation, contribution, reimbursement, indemaoitptherwise shall in all respects be subordinatedijunior in right of payment to the
prior payment in full in cash of all the Obligateowed by such Borrower or Guarantor to the AgantsLenders.

Subject to the subordination provisions contaimethe preceding paragraph of this Section 6, @hex the Borrowers agrees to
indemnify any Guarantor making any payment as reguiinder this Section 6 for the full amount oftspayment and, until such
indemnification obligation shall have been sati$fisuch Guarantor shall be subrogated to the rigftitse person to whom such payment s
have been made to the extent of such payment,iqeéc¢h Guarantor (aContributing Guarantor’) agrees that, in the event a payment shall
be made by any other Guarantor under this Agregraedtsuch other Guarantor (th€faiming Guarantor’) shall not have been fully
indemnified by the Borrowers as provided for inuda (i), the Contributing Guarantor shall, to tReeat the Claiming Guarantor shall not
have been so indemnified by the Borrowers, indeyrihié Claiming Guarantor in an amount equal toatm®unt of such payment, multiplied
by a fraction of which the numerator shall be teeworth of the Contributing Guarantor on the daesof (or, in the case of any Guarantor
becoming a party hereto pursuant to Section 21daite of the Supplement hereto executed and detivey such Guarantor) and the
denominator shall be the aggregate net worth dghallGuarantors on the date hereof (or, in the chaay Guarantor becoming a party hereto
pursuant to Section 21, the date of the Supplemengto executed and delivered by such Guaranfary. Contributing Guarantor making a
payment to a Claiming
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Guarantor pursuant to this Section 6 shall be gdisdl to the rights of such Claiming Guarantor urtkuse (i) to the extent of such
payment.

SECTION 7. Information. Each Guarantor assumes all responsibility fandpand keeping itself informed of each of the
Borrowers’ and each other Loan Party’s financialditon and assets, and of all other circumstabeasing upon the risk of nonpayment of
the Obligations and the nature, scope and extetieofisks that such Guarantor assumes and ineuesihder, and agrees that none of the
Agents or any Lender will have any duty to advisehsGuarantor of information known to it or anytleém regarding such circumstances or
risks.

SECTION 8. Notices. All communications and notices hereunder sleadtépt as otherwise expressly permitted hereiri) be
writing and given as provided in Section 10.01h&f Credit Agreement. All communications and natibereunder to any Guarantor shall be
given to it in care of the Company as providedécti®n 10.01 of the Credit Agreement.

SECTION 9. Survival of Agreement All covenants, agreements, representations anthwies made by the Guarantors herein
and in any other Loan Document shall be considardthve been relied upon by the other parties benedl shall survive the execution and
delivery of the Loan Documents and the making oflamans and acceptance and purchase of any B/gardkess of any investigation made
by any such other party or on its behalf and ndtsténding that any Agent or any Lender may havenagide or knowledge of any Default
incorrect representation or warranty at the timg aedit is extended under the Credit Agreemerd,sdrall continue in full force and effect as
long as the principal of or any accrued interesaioy Loan or B/A or any fee or any other amountaidg under any Loan Document is
outstanding and so long as the Commitments havexpited or terminated.

SECTION 10. Binding Effect; Several AgreementThis Agreement shall become effective as to@uagrantor when a
counterpart hereof executed on behalf of such Guarahall have been delivered to the Administefgent and a counterpart hereof shall
have been executed on behalf of the Administraiigent, and thereafter shall be binding upon suchr@utor and the Administrative Agent
and their respective permitted successors andressigd shall inure to the benefit of such Guarathe Administrative Agent and the
Lenders and their respective successors and assigpept that no Guarantor shall have the riglasgign or transfer its rights or obligations
hereunder or any interest herein (and any suchrassint or transfer shall be void) except as expressmtemplated by this Agreement or the
Credit Agreement. This Agreement shall be constaga separate agreement with respect to eaclai@oiaand may be amended, modified,
supplemented, waived or released with respectydzararantor without the approval of any other Gotaand without affecting the
obligations of any other Guarantor hereunder.

SECTION 11.  Successors and AssigndVhenever in this Agreement any of the partiegtoeis referred to, such reference shall
be deemed to include the permitted successorssaigha of such party; and all covenants, promisdsagreements by or on behalf of any
Guarantor or the Administrative Agent that are aorgd in this Agreement shall bind and inure toltbeefit of their respective permitted
successors and assigns.

SECTION 12. Administrative Agents Fees and Expenses; Indemnification

(a) The parties hereto agree that the AdministrativerAghall be entitled to reimbursement of its esgencurred hereunder
as provided in Section 10.03 of the Credit Agreetmen

(b) Without limitation of its indemnification obligatis under the other Loan Documents, each Guaranitdlyjand severally
agrees to indemnify the Administrative Agent angl dther
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Indemnitees (as defined in Section 10.03 of thaliCAgreement) against, and hold each Indemnitemless from, any and all actual out-of-
pocket losses, claims, damages, liabilities aratedl expenses (other than Taxes which, in all casesubject to indemnity only pursuant to
Section 2.16 of the Credit Agreement and the lastence of this clause (b)), including the reaskngdes, charges and disbursements of any
counsel for any Indemnitee, incurred by or asseatginst any Indemnitee arising out of, in conmectith, or as a result of, the execution,
delivery or performance of this Agreement in relatto such Guarantor or any claim, litigation, istigation or proceeding relating to the
foregoing agreement, whether or not any Indemng@eparty thereto (and regardless of whether suater is instituted by a third party or
any of the Borrowers or any other Loan Pampyyvidedthat such indemnity shall not, as to any Indemnibeeavailable to the extent that s
losses, claims, damages, liabilities or relateceazps are determined by a court of competent jatigd to have resulted from the gross
negligence, bad faith or willful misconduct of sudkdemnitee or any of its Related Parties. Sulife&ection 2.16 of the Credit Agreement,
all payments by each Guarantor under this Agreesteait be made without reduction or withholding &y Indemnified Taxes or Other
Taxes (and the Administrative Agent and each Guardrereby agree to comply with the provisions eft®n 2.16 of the Credit Agreement
as if said Section referred to this Agreement aanghpents by such Guarantor hereunder).

(c) Any such amounts payable as provided hereunddrlshaldditional Obligations. The provisions ofstidection 12 shall
remain operative and in full force and effect refigss of the termination of this Agreement or atheolLoan Document, the consummatio
the transactions contemplated hereby, the repayaiarty of the Obligations, the invalidity or unerdeability of any term or provision of
this Agreement or any other Loan Document, or amgstigation made by or on behalf of any Agentender. All amounts due under this
Section 12 shall be payable promptly after writiemand therefor.

SECTION 13.  Applicable Law . THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH AND
GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.

SECTION 14. Waivers; Amendment

(a) No failure or delay by any Agent or Lender in exsirgg any right or power hereunder shall operata asiver thereof, nor
shall any single or partial exercise of any sughtrbr power, or any abandonment or discontinuaficteps to enforce such a right or power,
preclude any other or further exercise thereoherexercise of any other right or power. The sginid remedies of the Agents and the
Lenders hereunder and under the other Loan Docsnaeatcumulative and are not exclusive of any siginremedies that they would
otherwise have. No waiver of any provision of tAgreement or consent to any departure by any Gtargherefrom shall in any event be
effective unless the same shall be permitted bggraph (b) of this Section 14, and then such waiveonsent shall be effective only in the
specific instance and for the purpose for whictegivNo notice or demand on any Guarantor in asg shall entitle such Guarantor to any
other or further notice or demand in similar oresthircumstances.

(b) Neither this Agreement nor any provision hereof mhayvaived, amended or modified except pursuaahtagreement or
agreements in writing entered into between the Adstrative Agent and the Guarantors with respegthich such waiver, amendment or
modification is to apply, subject to any consejuieed in accordance with Section 10.02 of the €rkgreement.

SECTION 15. WAIVER OF JURY TRIAL . EACH PARTY HERETO HEREBY WAIVES, TO THE FULLESEXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING © THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE

E-5




TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ORONTRACT, TORT OR ANY OTHER THEORY).

EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATE, AGENT OR ATTORNEY OF ANY OTHER PARTY
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUOHHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION
SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOVEDGES THAT IT AND THE OTHER PARTIES HERETO
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BYAMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

SECTION 16. Severability. In the event any one or more of the provisiomstained in this Agreement should be held invalid,
illegal or unenforceable in any respect, the validegality and enforceability of the remainingpisions contained herein shall not in any
way be affected or impaired thereby (it being ustigyd that the invalidity of a particular provisiona particular jurisdiction shall not in and
of itself affect the validity of such provision amy other jurisdiction). The parties shall endeamagood-faith negotiations to replace the
invalid, illegal or unenforceable provisions withlid provisions the economic effect of which corasslose as possible to that of the invalid,
illegal or unenforceable provisions.

SECTION 17.  Counterparts This Agreement may be executed in counterpaaish of which shall constitute an original but all
of which when taken together shall constitute glgicontract, and shall become effective as pravideSection 10. Delivery of an executed
signature page to this Agreement by facsimile trassion (or other electronic transmission (inclgdby .pdf)) shall be as effective as
delivery of a manually signed counterpart of thgrdement.

SECTION 18. Headings Section headings used herein are for conveniehiaference only, are not part of this Agreenzerd
are not to affect the construction of, or to bestalnto consideration in interpreting, this Agreemne

SECTION 19. Jurisdiction; Consent to Service of Process

€) Each Guarantor hereby irrevocably and unconditlgrsalbmits, for itself and its property, to the ksive jurisdiction of
the Supreme Court of the State of New York sittm@jew York County and of the United States Digt@ourt of the Southern District of
New York, and any appellate court from any ther@ogny action or proceeding arising out of or tielgto this Agreement or any other La
Document, or for recognition or enforcement of ardgment, and each of the parties hereto herebyamably and unconditionally agrees
that all claims in respect of any such action @cpeding may be heard and determined in such NaW State or, to the extent permitted by
law, in such Federal court. Each of the partieetoeagrees that a final judgment in any such aciioproceeding shall be conclusive and |
be enforced in other jurisdictions by suit on thégment or in any other manner provided by lawthig in this Agreement or any other
Loan Document shall affect any right that any Agemany Lender may otherwise have to bring anyoaatr proceeding relating to this
Agreement or any other Loan Document against aryoBar or its properties in the courts of any jdicsion.

(b) Each of the Guarantors hereby irrevocably and uditionally waives, to the fullest extent it may &y and effectively do
so, any objection which it may now or hereafteréhtvthe laying of venue of any suit, action orgading arising out of or relating to this
Agreement or any other Loan Document in any caferred to in paragraph (a) of this Section 19chaaf the parties hereto hereby
irrevocably waives, to the fullest extent permittgdiaw, the defense of an inconvenient forum ®rfaintenance of such action or
proceeding in any such court.
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(c) Each party to this Agreement irrevocably appoihes€ompany as agent of process and consents foesef\process to tt
Company in the manner provided for notices in $ecti0.01 of the Credit Agreement. Nothing in hggeement or any other Loan
Document will affect the right of any party to tligreement to serve process in any other mannermified by law.

SECTION 20. Termination or Release

(a) Subject to the reinstatement provisions of Sechiathe guarantee of a Guarantor hereunder shalliteenatically
terminated when all Obligations guaranteed by ssiehrantor have been paid in full (other than LsttérCredit that have expired,
terminated, or are cash collateralized or otheraekstopped in a manner reasonably acceptahiie tapplicable Issuing Bank) and the
Lenders have no further commitment under the Crsglieement to lend to, or accept and purchase B#\sed by, any Borrower whose
Obligations are guaranteed by such Guarantor hdezurSubject to the reinstatement provisions atiSe 5, this Agreement shall terminate
when all the Obligations have been paid in full #melLenders have no further commitment to lendamept and purchase B/As under the
Credit Agreement.

(b) A Guarantor, including any Elective Guarantor, Ehatomatically be released from its obligationsgortion of such
obligations in the case of clause (y), if applie@@ifiereunder (x) upon the consummation of any &etien permitted by the Credit Agreement
as a result of which such Guarantor ceases tobsidiary of the Compangrovidedthat the Required Lenders shall have consentedlcta
transaction (to the extent required by the Credite®ment) and the terms of such consent did neigemtherwise and (y) in the case of any
Elective Guarantor, in accordance with the finaiteace of Section 5.09(b) of the Credit Agreement.

(c) In connection with any termination or release parguo paragraphs (a) or (b), the AdministrativeeAgshall execute and
deliver to any Guarantor, at such Guarat@xpense, all documents that such Guarantorrgaalbnably request to evidence such termin
or release. Any execution and delivery of docum@uirsuant to this Section 20 shall be without ues® to or warranty by the Administrati
Agent.

SECTION 21. Additional Subsidiaries Pursuant to Section 5.09 of the Credit Agreemeath Subsidiary that is required to
become a Guarantor hereunder pursuant to the GaarRequirement (such a Subsidiary,Retjuired Guarantor Subsidiaty that was not
in existence or not a Required Guarantor Subsidiarthe date of the Credit Agreement is requireentier into this Agreement as a Guara
within 15 days of becoming a Required Guarantors&liary. Upon execution and delivery by the Admsirative Agent and a Required
Guarantor Subsidiary of an instrument in the fofrExhibit | hereto, such Required Guarantor Sulasidshall become a Guarantor hereu
with the same force and effect as if originally mahas a Guarantor herein. The execution and dglofeany such instrument shall not
require the consent of any other Loan Party hereund@he rights and obligations of each Guaranéoeinder shall remain in full force and
effect notwithstanding the addition of any new Ldarty as a party to this Agreement.

SECTION 22. Right of Setoff. If an Event of Default shall have occurred aeccbntinuing, each Lender and each of its
Affiliates is hereby authorized at any time anchirbme to time, to the fullest extent permittedlay, to set off and apply any and all depao
(general or special, time or demand, provisiondiral) at any time held and other obligations @y ime owing by such Lender or Affiliate
to or for the credit or the account of any Guaraatggainst any of and all the obligations of suctaaator now or hereafter existing under this
Agreement held by such Lender, irrespective of tweor not such Lender shall have made any demiadier uhis Agreement and although
such obligations may be
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unmatured. The rights of each Lender under thiti®@®22 are in addition to other rights and rerasdincluding other rights of setoff) which
such Lender may have.

SECTION 23.  Judgment Currency The obligations of each Guarantor in respeetnyfsum due to any party hereto or any hc
of the obligations owing hereunder (th&gplicable Creditor’) shall, notwithstanding any judgment in a curngfihe “ Judgment Currency
") other than the currency in which such sum isestdo be due hereunder (thAgreement Currency), be discharged only to the extent that,
on the Business Day following receipt by the Apalite Creditor of any sum adjudged to be so dukdénltidgment Currency, the Applicable
Creditor may in accordance with normal banking prhaes in the relevant jurisdiction purchase theeAment Currency with the Judgment
Currency; if the amount of the Agreement Currenepsrchased is less than the sum originally duked\pplicable Creditor in the
Agreement Currency, such Guarantor agrees, asasagebligation and notwithstanding any such juelginto indemnify the Applicable
Creditor against such loss, and if the amount @fAgreement Currency so purchased exceeds the sgimatly due to the Applicable
Creditor in the Agreement Currency, the ApplicaBleditor shall refund the amount of such excesbdapplicable Guarantor. The
obligations of the parties contained in this Setfi8 shall survive the termination of this Agreetemd the payment of all other amounts
owing hereunder.
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IN WITNESS WHEREOF, the parties hereto have dulyoeed this Agreement as of the day and yeardbieve written.

MOLSON COORS BREWING COMPANY, as Borrow

By:

Name:
Title:

MOLSON COORS INTERNATIONAL LP, as Borrower and as
Guarantol

By:

Name:
Title:

COORS BREWING COMPANY, as Guaran

By:

Name:
Title:

CBC HOLDCO LLC, as Guarantt

By:

Name:
Title:

CBC HOLDCO 2 LLC, as Guarant:

By:

Name:
Title:
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MC HOLDING COMPANY LLC, as Guarantc

By:

Name:
Title:

NEWCO3, INC., as Guarant

By:

Name:
Title:

MOLSON COORS HOLDCO INC., as Guaran

By:

Name:
Title:
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MOLSON COORS CAPITAL FINANCE ULC, as Guarani

By:

Name:
Title:

MOLSON COORS INTERNATIONAL GENERAL, ULC, as
Guarantol

By:

Name:
Title:

COORS INTERNATIONAL HOLDCO, ULC, as Guarant

By:

Name:
Title:

MOLSON COORS CALLCO ULC, as Guarant

By:

Name:
Title:

MOLSON COORS CANADA HOLDCO, ULC, as Canadian
Guarantol

By:

Name:
Title:

MOLSON HOLDCO, ULC, as Canadian Guarar

By:

Name:
Title:
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3230600 NOVA SCOTIA COMPANY, as Canadian Guaral

By:

Name:
Title:
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MOLSON CANADA 2005, as Borrower and as Guarat

By:

Name:
Title:

By:

Name:
Title:

MOLSON COORS CANADA INC., as Borrower and as Caaadi
Guarantol

By:

Name:
Title:

By:

Name:
Title:

MOLSON INC., as Canadian Guaran

By:

Name:
Title:

By:

Name:
Title:
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MOLSON COORS BREWING COMPANY (UK) LIMITED, as
Borrower and as Elective Guaran

By:

Name:
Title:

MOLSON COORS HOLDINGS LIMITED, as UK Guarantor and
Elective Guaranta

By:

Name:
Title:

GOLDEN ACQUISITION, as UK Guarantor and Elective &antor

By:

Name:
Title:

MOLSON COORS (UK) HOLDINGS LLP, as UK Guaran

By:

Name:
Title:
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DEUTSCHE BANK AG NEW YORK BRANCH, as Administrative
Agent

By:

Name:
Title:

By:

Name:
Title:
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GUARANTORS

COORS BREWING COMPANY

CBC HOLDCO 2 LLC

CBC HOLDCO LLC

NEWCOS, INC.

MOLSON COORS INTERNATIONAL GENERAL, ULC
COORS INTERNATIONAL HOLDCO, ULC
MOLSON COORS INTERNATIONAL LP
MOLSON COORS CAPITAL FINANCE ULC
MOLSON COORS CALLCO ULC

MOLSON COORS CANADA HOLDCO, ULC
MOLSON COORS CANADA INC.

MOLSON HOLDCO, ULC

MOLSON INC.

MOLSON CANADA 2005

3230600 NOVA SCOTIA COMPANY
MOLSON COORS (UK) HOLDINGS LLP
GOLDEN ACQUISITION

MOLSON COORS HOLDINGS LIMITED
MOLSON COORS BREWING COMPANY (UK) LIMITED
MC HOLDING COMPANY LLC

MOLSON COORS HOLDCO INC.
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Exhibit | to
the Subsidiary Guarantee Agreen

SUPPLEMENT NO. , dated as of , 20, to the Subsidiary Guarantee Agreematgdias of [ ], 2014, among
MOLSON COORS BREWING COMPANY, a Delaware corporat{the “Company’), MOLSON COORS BREWING COMPANY (UK)
LIMITED, MOLSON CANADA 2005, MOLSON COORS CANADA Ii€. and MOLSON COORS INTERNATIONAL LP (theltitial
Borrowing Subsidiarie” and, together with the Company and other Borrgafubsidiaries from time to time party to the Crédjreement,
the “Borrowers”), each subsidiary of the Company listed on Scheetbereto (each such subsidiary individually, @Jarantor” and
collectively, the “Guarantors”) and DEUTSCHE BANK AG NEW YORK BRANCH, as Admirirative Agent (the ‘Administrative Agent

).

A. Reference is made to the Credit Agreement dated &sne 18, 2014 (as amended, restated, suppletnentgherwise
modified from time to time, the Credit Agreemenit), among the Company, the Initial Borrowing Suliaites and other Borrowing
Subsidiaries from time to time party thereto, tlemtlers from time to time party thereto, the Adnimaiive Agent, Deutsche Bank AG New
York Branch, as an Issuing Bank, Deutsche Bank @&hada Branch, as Canadian Administrative Ageiat,Bank of America, N.A., as an
Issuing Bank.

B. Capitalized terms used herein and not otherwismei@herein shall have the meanings assigned totsums in the Credit
Agreement and the Subsidiary Guarantee Agreemtarted to therein.

C. The Guarantors have entered into the SubsidiarydBtee Agreement in order to induce the Lendensake Loans and
accept and purchase B/As upon the terms and subj#oe conditions set forth in the Credit AgreemeBection 21 of the Subsidiary
Guarantee Agreement provides that additional Sidr#d of the Company may become Guarantors uhg@eBubsidiary Guarantee
Agreement by execution and delivery of an instruniemhe form of this Supplement. The undersigBetisidiary (the New Subsidiary) is
executing this Supplement in accordance with tlqeirements of the Credit Agreement to become a &@uar under the Subsidiary
Guarantee Agreement in order to induce the Lerntdemsake additional Loans and accept and purchadii@athl B/As and as consideration
for Loans previously made and B/As previously ateg@mnd purchased.

Accordingly, the Administrative Agent and the NewtSidiary agree as follows:

SECTION 1. In accordance with Section 21 of the Subsidiaryr@uiee Agreement, the New Subsidiary by its sigeabelow
becomes a Guarantor under the Subsidiary GuarAgieement with the same force and effect as ifinally named therein as a Guarantor
and the New Subsidiary hereby (a) agrees to aliitras and provisions of the Subsidiary Guarantgee@ment applicable to it as a Guara
thereunder and (b) represents and warrants tha¢giesentations and warranties made by it as sa@Gtox thereunder are true and correct in
all material respects on and as of the date hereath reference to aGuarantor” in the Subsidiary Guarantee Agreement shall be dden
include the New Subsidiary. The Subsidiary Guaamtgreement is hereby incorporated herein by eafas.

SECTION 2. The New Subsidiary represents and warrants to thmiiistrative Agent and the Lenders that this Sep@nt has
been duly authorized, executed and delivered agdtconstitutes its legal, valid and binding oltiiga, enforceable against it in accordance
with its terms, subject to applicable bankruptagolvency, reorganization, moratorium or other lafiscting creditors’ rights generally and
subject to general principles of equity, regardigfsshether considered in a proceeding in equitgtdaw.
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SECTION 3. This Supplement may be executed in counterparts lfgirdifferent parties hereto on different counsetg), each
of which shall constitute an original, but all ohish when taken together shall constitute a singhgract. This Supplement shall become
effective when the Administrative Agent shall hageeived counterparts of this Supplement that, waken together, bear the signatures of
the New Subsidiary and the Administrative Agengliery of an executed signature page to this Sappht by facsimile transmission (or
other electronic transmission (including by .pdfall be as effective as delivery of a manuallyps@jcounterpart of this Supplement.

SECTION 4. Except as expressly supplemented hereby, the Satystduarantee Agreement shall remain in full foacel
effect.

SECTION 5. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK.

SECTION 6. In case any one or more of the provisions containgdis Supplement should be held invalid, illegal
unenforceable in any respect, the validity, legaditd enforceability of the remaining provisionsimened herein shall not in any way be
affected or impaired thereby (it being understdaat the invalidity of a particular provision in arficular jurisdiction shall not in and of itself
affect the validity of such provision in any otherisdiction). The parties hereto shall endeawnogaod-faith negotiations to replace the
invalid, illegal or unenforceable provisions withlid provisions the economic effect of which corassclose as possible to that of the invalid,
illegal or unenforceable provisions.

SECTION 7. All communications and notices hereunder shalhberiting and given as provided in Section 8 of $wésidiary
Guarantee Agreement. All communications and nstie@eunder to the New Subsidiary shall be givehabthe address set forth under its
signature below.

SECTION 8. The New Subsidiary agrees to reimburse the Admatise Agent for its reasonable out-of-pocket exgasnin
connection with this Supplement, including the czeble fees, other charges and out-of-pocket digibuents of counsel for the
Administrative Agent.
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IN WITNESS WHEREOF, the New Subsidiary and the Adistrative Agent have duly executed this Supplenetiie Subsidiary
Guarantee Agreement as of the day and year fisteatyritten.

[NAME OF NEW SUBSIDIARY]

By:

Name:
Title:

DEUTSCHE BANK AG NEW YORK BRANCH, as Administrative
Agent

By:

Name:
Title:




EXHIBIT F
ISSUING BANK AGREEMENT

ISSUING BANK AGREEMENT dated as of , 20 , among MOLSON COORS BREWING COMPANNMe(“
Company), , as issuing bank (urck capacity, the Issuing BanK) and DEUTSCHE BANK AG NEW YORK BRANCH, as
administrative agent (in such capacity, thedministrative Agent) for the Lenders under the Credit Agreement datedf June 18, 2014 (as
amended, restated or otherwise modified from tiongnte, the “Credit Agreement), among the Company, the Initial Borrowing Sulisiges
and other Borrowing Subsidiaries from time to tipaety thereto, the Lenders party thereto, the fggBianks from time to time party thereto,
the Administrative Agent and Deutsche Bank AG, @anranch, as Canadian Administrative Agent.

This Agreement constitutes an Issuing Bank Agre¢meder and as defined in the Credit AgreementhEapitalized term used
herein and not otherwise defined herein shall Hhgeneaning ascribed to it in the Credit Agreement.

SECTION 1. Letter of Credit Commitment The Issuing Bank hereby agrees to be fS] [Canadian] Issuing Bank under
the Credit Agreement, and may from time to timesado issue [Global Tranche Letters of Credit agdUK Tranche Letters of Credit]
(10) [Global Tranche Letters of Credit](11) undee Credit Agreement in amounts to be agreed updijest to the terms and conditions
hereof and of the Credit Agreemeptpvided, however, that Letters of Credit issued by the Issuing Baeteunder shall be subject to the
limitations set forth on Schedule | hereto anchim €redit Agreement.

SECTION 2. Issuance Procedureln order to request the issuance of a Lettereflit by the Issuing Bank (except in respect of
a deemed issuance in accordance with Section 2.0#(ae Credit Agreement), the applicable Borrowfeall hand deliver, fax, telecopy or
transmit via electronic means a notice (in a foeasonably acceptable to the Issuing Bank and sjregithe information required by
Section 2.04(b) of the Credit Agreement) to theilsg Bank, at its address or telecopy number sigelcdn Schedule | hereto (or such other
address or telecopy number as the Issuing Bankspegify by notice to the Company), not later tHameé Business Days prior to the
proposed date of issuance of such Letter of CrAdibpy of such notice shall be sent, concurrerttyythe applicable Borrower to the
Applicable Agent in the manner specified under ®ac2.04(b) of the Credit Agreement. Upon recefguch notice, the Issuing Bank shall
consult the Administrative Agent by telephone idarto determine (i) whether the conditions spedifin the last sentence of Section 2.04
(b) of the Credit Agreement will be satisfied imoection with the issuance of such Letter of Cradi (ii) whether the requested expiration
date for such Letter of Credit complies with Serett04(c) of the Credit Agreement.

SECTION 3. Issuing Bank Fees, Interest and Paymerithe fronting fees and standard fees with resfoettte issuance,
amendment, renewal, transfer or extension of atbgrlef credit or processing of drawings thereur(tiéssuing Bank Fee referred to in
Section 2.11(b) of the Credit Agreement, whichzagable to the Issuing Bank in respect of LettéiGredit issued hereunder, are specified
on Schedule | hereto (it being understood that $ees shall be in addition to the Issuing Bank’stomary documentary and processing
charges in connection with the issuance, amendordrdnsfer of any Letter of Credit issued hereundgich are not included in Issuing Bz
Fees). Each payment of Issuing Bank Fees payakdeihder shall be made not later than [ 1, New York City time, on the date

(20) For an Issuing Bank agreeing to become a US Isdamd under the Credit Agreement.
(11) For an Issuing Bank agreeing to become a Canasgaing Bank under the Credit Agreement.
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when due, in immediately available funds, to theoaat of the Issuing Bank specified on Scheduleréto or to such other Lender specified
on Schedule | hereto (or to such other accourtiefdsuing Bank as it may specify by notice toapplicable Borrower).

SECTION 4. Credit Agreement Terms Notwithstanding any provision hereof which maydwnstrued to the contrary, it is
expressly understood and agreed that (a) this Aggaeis supplemental to the Credit Agreement amaténded to constitute an Issuing Bank
Agreement, as defined therein (and, as such, ¢otestian integral part of the Credit Agreementasigh the terms of this Agreement were
set forth in such Credit Agreement), (b) each LaifeCredit issued hereunder shall constituteGidbal Tranche Letter of Creditr “ US/UK
Tranche Letter of Credit as applicable], and each LC Disbursement madieuany such Letter of Credit shall constitutelaC"
Disbursemen,” for all purposes of the Credit Agreement, (@@ thsuing Bank’s commitment to issue Letters ofditreereunder, and each
and every Letter of Credit requested or issuedumgter, shall in each case be subject to the tenthganditions and entitled to the benefits of
the Credit Agreement and (d) the terms and conitaff the Credit Agreement are hereby incorporhtadin as though set forth herein in-
and shall supersede any contrary provisions hereof.

SECTION 5. Notices. All communications and notices hereunder shalinbwriting and shall be delivered by hand or ongint
courier service, mailed or sent by electronic comization or facsimile transmission as provided @ct®n 10.01 of the Credit Agreement.

SECTION 6. Binding Agreement: Assignments

€) This Agreement and the terms, covenants and conditiereof shall bind and inure to the benefihefparties hereto and
their respective successors and permitted assgoept that the Company and the Issuing Bank sbalbe permitted to assign this
Agreement or any interest herein without the pwidtten consent of the other parties to this Agreatrother than as set forth in paragrapt

(b) The Issuing Bank may not assign its commitmenss$oe Letters of Credit hereunder without the cansktne Company
and prior notice to the Administrative Agent. lethvent of an assignment by the Issuing Bank afsaither interests, rights and obligations
under the Credit Agreement, then the Issuing Bac&®smitment to issue Letters of Credit hereundeegpect of the Credit Agreement shall
terminate unless the Issuing Bank, the Companytlamédministrative Agent otherwise agree.

SECTION 7. Applicable Law. THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCWYITH AND
GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.

SECTION 8. Survival of Agreement All covenants, agreements, representations amnthwies made by the Company herein
and in the certificates or other instruments pregar delivered in connection with this Agreemdralsbe considered to have been relied
upon by the Issuing Bank and shall survive theadesa by the Issuing Bank of the Letters of Credit shall continue in full force and effect
as long as the principal of or any accrued intesasdny Loan or any fee or any other amount payafder this Agreement or any of the ot
Loan Documents or any Letter of Credit is outstagdind unpaid and so long as the Commitments hatvieeen terminated.

SECTION 9. Severability. Any provision of this Agreement or the CreditrAgment held to be invalid, illegal or unenforce:
in any jurisdiction shall, as to such jurisdictidrg ineffective to the extent of such invalidityegality or unenforceability without affecting t
validity, legality and enforceability of the remaig provisions hereof; and the invalidity of a pautar provision in a particular jurisdiction
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shall not invalidate such provision in any otheigdiction. The parties shall endeavor in goodhfaigégotiations to replace the invalid, illegal
or unenforceable provisions with valid provisioti®e economic effect of which comes as close asitpess that of the invalid, illegal or
unenforceable provisions.

SECTION 10. Counterparts. This Agreement may be executed in counterpantd lig different parties hereto on different
counterparts), each of which shall constitute agimal, but all of which when taken together shalhstitute a single contract. Delivery of an
executed counterpart of a signature page of thieémgent by facsimile transmission or other eledtranaging means (including by .pdf)
shall be effective as delivery of a manually exedutounterpart of this Agreement.

SECTION 11. Interpretation To the extent that the terms and condition$isf Agreement conflict with the terms and condis
of the Credit Agreement, the terms and conditidrith® Credit Agreement shall control.
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IN WITNESS WHEREOF, each of the parties heretodzased a counterpart of this Agreement to be dudgiged and delivered as
of the date first above written.

MOLSON COORS BREWING COMPANY
By

Name:
Title:

[ ], as Issuing Ban

By
Name:
Title:

Accepted:

DEUTSCHE BANK AG NEW YORK BRANCH, as Administrative
Agent,

By
Name:
Title:

Issuing Bank

Issuing Ban’s Address and Telecopy Number for Noti
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Schedule | to the Issuing Bank Agreement

[ ], as a [US] [Canadian] IssyiBank under the Credit Agreement
Time of Day by Which Notices Must Be Received:

Issuing Bank Fees:

Issuing Bank’s Account for Payment of Issuing B&mles:

In addition, the following fees shall be payablelenthe terms of Section 2.11(b) of the Credit Agnent.
Opening Fee

Amendment Fee

Drawing Fee

Other fees specific to the Issuing Bank

Fax: []

A notice requesting the issuance of a Letter ofi€raust be received by the Issuing Bank by [

The fronting fee set forth in Section 2.11(b) of tbredit Agreement, which fee shall be equal to [

$[ ] (plus cost of cable)

1
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Exhibit 10.2
EXECUTION VERSION
SUBSIDIARY GUARANTEE AGREEMENT

SUBSIDIARY GUARANTEE AGREEMENT dated as of June P14 among MOLSON COORS BREWING COMPANY, a
Delaware corporation (theCompany’), MOLSON COORS BREWING COMPANY (UK) LIMITED, MOL®N CANADA 2005,
MOLSON COORS CANADA INC. and MOLSON COORS INTERNAJNAL LP (the “Initial Borrowing Subsidiarie$ and, together with
the Company and other Borrowing Subsidiaries fronetto time party to the Credit Agreement, tHadrrowers”), each subsidiary of the
Company listed on Schedule | hereto and DEUTSCHBRIBAG NEW YORK BRANCH, as Administrative Agent (tfeAdministrative
Agent”), on behalf of the Lenders under the Credit Agneat referred to below.

Reference is made to the Credit Agreement dated &sne 18, 2014 (as amended, restated, supplethentéherwise modified fro
time to time, the ‘Credit Agreemerit), among the Company, the Initial Borrowing Subsidiarand other Borrowing Subsidiaries from tim
time party thereto, the Lenders from time to tinagty thereto, the Administrative Agent, Deutsch&@BAG New York Branch, as an Issuing
Bank, Deutsche Bank AG, Canada Branch, as Canddiannistrative Agent, and Bank of America, N.A.,@sIssuing Bank. The Lenders
have agreed to extend credit to the Borrowers stibjethe terms and conditions set forth in thed@r&greement. The obligations of the
Lenders to extend such credit are conditioned uporgng other things, the execution and delivehisf Agreement. Each of the Guarantors
(as defined below) is a Subsidiary of the Comparyan affiliate of the Borrowers, will derive sudnstial benefits from the extension of
credit to the Borrowers pursuant to the Credit Agnent and is willing to execute and deliver thigéggmnent in order to induce the Lenders to
extend such credit. Accordingly, the parties heegjree as follows:

SECTION 1. Definitions.

(a) Capitalized terms used in this Agreement and rfe¢retise defined herein have the meanings spediiidte Credit
Agreement.

(b) The rules of construction specified in Section lo6ghe Credit Agreement also apply to this Agreeme

(c) As used in this Agreement, the following terms htheemeanings specified below:

“ Canadian Guarantof means any Guarantor that is a Canadian Subsidtéer than (i) Molson Coors Capital Finance ULC,
(i) Molson Coors International General, ULC, (i@oors International Holdco, ULC, (iv) Molson Coaallco ULC, (v) Molson Canada
2005 and (vi) any other Foreign Subsidiary thati@ntees or is otherwise liable for any of the SeNiotes.

“ Guarantors’ means (a) the Subsidiaries identified on Schethkreto and (b) each other Subsidiary that bescararty to this
Agreement as a Guarantor after the Closing Date.

“ UK Guarantor” means any Guarantor that is a UK Subsidiary.
SECTION 2. Guarantee
€) (i) Each Guarantor (other than Canadian GuaramatodsUK Guarantors) hereby irrevocably and uncdorakdly

guarantees, jointly with the other Guarantors anagally, as a primary obligor and not merely asii@ty, the payment when and as due c
the Obligations;




(i) each Canadian Guarantor hereby irrevocably andnghititonally guarantees, jointly with the other Cdizan Guarantors
and severally, as a primary obligor and not measly surety, the payment when and as due of thigafibhs of the Canadian Borrowing
Subsidiaries (other than its own Obligations asiaa@ian Borrowing Subsidiary); and

(iii) each UK Guarantor hereby irrevocably and unconutiig guarantees, jointly with the other UK Guaastand severally,
as a primary obligor and not merely as a suretyptyment when and as due of the Obligations of/f@orrowing Subsidiaries (other than
its own Obligations as a UK Borrowing Subsidiary).

(b) Each of the Guarantors further agrees that theaddgounctual payment of the Obligations may bensldd or renewed, in
whole or in part, without notice to or further assom it, and that it will remain bound upon @sarantee notwithstanding any extension or
renewal of any Obligation. Without prejudice te tBorrowers’ rights to receive demands for payniemaiccordance with the terms of the
Credit Agreement and to the fullest extent perrditig law, each of the Guarantors waives presenttoedemand of payment from and
protest to any Borrower or any other Loan Partgrof of the Obligations, and also waives noticeaneptance of its guarantee and notice of
protest for nonpayment.

SECTION 3. Guarantee of PaymentEach of the Guarantors further agrees thatiésantee hereunder constitutes a guarantee
of payment when due (whether or not any bankruptcgimilar proceeding shall have stayed the acauabllection of any of the Obligatio
or operated as a discharge thereof) and not mefagllection, and waives any right to require thay resort be had by any Agent or Lender
to any balance of any deposit account or credtherbooks of any Agent or Lender in favor of anyiwer or any other Person.

SECTION 4. No Limitations, Etc

(a) Except for termination of a Guarantor’s obligatidreseunder as expressly provided in Section 20pligations of each
Guarantor hereunder shall not be subject to anyctesh, limitation, impairment or termination fonyareason, including any claim of waiver,
release, surrender, alteration or compromise, halll 1ot be subject to any defense or setoff, cenatdim, recoupment or termination
whatsoever by reason of the invalidity, illegalityunenforceability of any of the Obligations, ampossibility in the performance of any of
the Obligations or otherwise. Without limiting thenerality of the foregoing, the obligations offe&uarantor hereunder shall not be
affected by (i) the failure of any Agent or Lenderassert any claim or demand or to enforce aryt igremedy against any Loan Party under
the provisions of any Loan Document or otherwiggay extension or renewal of any of the Obligas; (iii) any rescission, waiver,
amendment or modification of, or any release from af the terms or provisions of, any Loan Docunmmmény other agreement, including
with respect to any other Guarantor under this Agrent; (iv) any default, failure or delay, willfaf otherwise, in the performance of the
Obligations; or (v) any other act, omission or gdado any other act that may or might in any nearor to any extent vary the risk of any
Guarantor or otherwise operate as a dischargeyoGaarantor as a matter of law or equity (othenttiee payment in full in cash of all the
Obligations guaranteed hereunder by such Guaramtaevhich would impair or limit the right of any @rantor to subrogation.

(b) To the fullest extent permitted by applicable l@ach Guarantor waives any defense based on argaasi of any (i) law
or regulation of any jurisdiction or any other ewaffecting any term of an Obligation or (ii) defenof the Borrowers or any other Loan Party
or the unenforceability of the Obligations or amrtghereof from any cause, or the cessation froyncause of the liability of the Borrowers
or any other Loan Party, other than the paymefulinn cash of all the Obligations guaranteed heder by such Guarantor. The Agents and
the Lenders may, at their election, compromisedfust any part of the Obligations, make any otloeoanmodation with any of the Borrow
or any other




Loan Party or exercise any other right or remedilable to them against any of the Borrowers or @tfner Loan Party, without affecting or
impairing in any way the liability of any Guarantogreunder except to the extent the Obligationsaguieed hereunder by such Guarantor
have been fully paid in full in cash. To the fgli@xtent permitted by applicable law, each Guarantives any defense arising out of any
such election even though such election operatgsupnt to applicable law, to impair or to extirgfuany right of reimbursement or
subrogation or other right or remedy of such Guarmaagainst any of the Borrowers or any other LBarty, as the case may be.

SECTION 5. Reinstatement Each of the Guarantors agrees that its guardr@esinder shall continue to be effective or be
reinstated, as the case may be, if at any time payror any part thereof, of any Obligation guagadthereunder by such Guarantor is
rescinded or must otherwise be restored by any grelhender upon the bankruptcy or reorganizatibary Borrower, any other Loan Party
or otherwise.

SECTION 6. Adgreement to Pay; Indemnity; Subrogation; Contiiirut In furtherance of the foregoing and not in letiibn of
any other right which any Agent or Lender may hawvkaw or in equity against any Guarantor by vitteeeof, upon the failure of any of the
Borrowers or any other Loan Party to pay any Obikgawhen and as the same shall become due, whetheaturity, by acceleration, after
notice of prepayment or otherwise, each Guarahtrguarantees such Obligation hereby promisesdanmil, upon receipt of written
demand by any Agent or Lender, forthwith pay, arseato be paid, to the Applicable Agent or Lenderésh the amount equal to the unpaid
principal amount of such Obligations then due, tbgewith accrued and unpaid interest thereon.hEzagarantor further agrees that if
payment in respect of any Obligation guaranteedurater by such Guarantor shall be due in a curreti®r than US Dollars and/or at a
place of payment other than New York and if, bysogaof any Change in Law, disruption of currencyooeign exchange markets, war or
civil disturbance or other event, payment of suditigation in such currency or at such place of pagtishall be impossible or, in the
reasonable judgment of any Agent or Lender, nosisbent with the protection of its rights or inteis then, at the election of the
Administrative Agent, such Guarantor shall makerpagt of such Obligation in US Dollars (based ugmnapplicable Exchange Rate in
effect on the date of payment) and/or in New Yaukgl shall indemnify each Agent and Lender agaimgti@sses or reasonable out-of-pocket
expenses that it shall sustain as a result of aliemative payment. Upon payment by any Guarasftany sums as provided in this
Section 6, all rights of such Guarantor against@fjpe Borrowers or any other Guarantor arising assult thereof by way of right of
subrogation, contribution, reimbursement, indemaoitptherwise shall in all respects be subordinatedijunior in right of payment to the
prior payment in full in cash of all the Obligateowed by such Borrower or Guarantor to the AgantsLenders.

Subject to the subordination provisions contaimethe preceding paragraph of this Section 6, @hex the Borrowers agrees to
indemnify any Guarantor making any payment as reguiinder this Section 6 for the full amount oftspayment and, until such
indemnification obligation shall have been sati$fisuch Guarantor shall be subrogated to the rigftitse person to whom such payment s
have been made to the extent of such payment,iqeéc¢h Guarantor (aContributing Guarantor’) agrees that, in the event a payment shall
be made by any other Guarantor under this Agregraedtsuch other Guarantor (th€faiming Guarantor’) shall not have been fully
indemnified by the Borrowers as provided for inuda (i), the Contributing Guarantor shall, to tReeat the Claiming Guarantor shall not
have been so indemnified by the Borrowers, indeyrihié Claiming Guarantor in an amount equal toatm®unt of such payment, multiplied
by a fraction of which the numerator shall be teeworth of the Contributing Guarantor on the daesof (or, in the case of any Guarantor
becoming a party hereto pursuant to Section 21daite of the Supplement hereto executed and detivey such Guarantor) and the
denominator shall be the aggregate net worth dghallGuarantors on the date hereof (or, in the chaay Guarantor becoming a party hereto
pursuant to Section 21, the date of the Supplemengto executed and delivered by such Guaranfary. Contributing Guarantor making a
payment to a Claiming




Guarantor pursuant to this Section 6 shall be gdisdl to the rights of such Claiming Guarantor urtkuse (i) to the extent of such
payment.

SECTION 7. Information. Each Guarantor assumes all responsibility fandpand keeping itself informed of each of the
Borrowers’ and each other Loan Party’s financialditon and assets, and of all other circumstabeasing upon the risk of nonpayment of
the Obligations and the nature, scope and extetieofisks that such Guarantor assumes and ineuesihder, and agrees that none of the
Agents or any Lender will have any duty to advisehsGuarantor of information known to it or anytleém regarding such circumstances or
risks.

SECTION 8. Notices. All communications and notices hereunder sleadtépt as otherwise expressly permitted hereiri) be
writing and given as provided in Section 10.01h&f Credit Agreement. All communications and natibereunder to any Guarantor shall be
given to it in care of the Company as providedécti®n 10.01 of the Credit Agreement.

SECTION 9. Survival of Agreement All covenants, agreements, representations anthwies made by the Guarantors herein
and in any other Loan Document shall be considardthve been relied upon by the other parties benedl shall survive the execution and
delivery of the Loan Documents and the making oflamans and acceptance and purchase of any B/gardkess of any investigation made
by any such other party or on its behalf and ndtsténding that any Agent or any Lender may havenagide or knowledge of any Default
incorrect representation or warranty at the timg aedit is extended under the Credit Agreemerd,sdrall continue in full force and effect as
long as the principal of or any accrued interesaioy Loan or B/A or any fee or any other amountaidg under any Loan Document is
outstanding and so long as the Commitments havexpited or terminated.

SECTION 10. Binding Effect; Several AgreementThis Agreement shall become effective as to@uagrantor when a
counterpart hereof executed on behalf of such Guarahall have been delivered to the Administefgent and a counterpart hereof shall
have been executed on behalf of the Administraiigent, and thereafter shall be binding upon suchr@utor and the Administrative Agent
and their respective permitted successors andressigd shall inure to the benefit of such Guarathe Administrative Agent and the
Lenders and their respective successors and assigpept that no Guarantor shall have the riglasgign or transfer its rights or obligations
hereunder or any interest herein (and any suchrassint or transfer shall be void) except as expressmtemplated by this Agreement or the
Credit Agreement. This Agreement shall be constaga separate agreement with respect to eaclai@oiaand may be amended, modified,
supplemented, waived or released with respectydzararantor without the approval of any other Gotaand without affecting the
obligations of any other Guarantor hereunder.

SECTION 11.  Successors and AssigndVhenever in this Agreement any of the partiegtoeis referred to, such reference shall
be deemed to include the permitted successorssaigha of such party; and all covenants, promisdsagreements by or on behalf of any
Guarantor or the Administrative Agent that are aorgd in this Agreement shall bind and inure toltbeefit of their respective permitted
successors and assigns.

SECTION 12. Administrative Agents Fees and Expenses; Indemnification

(a) The parties hereto agree that the AdministrativerAghall be entitled to reimbursement of its esgencurred hereunder
as provided in Section 10.03 of the Credit Agreetmen

(b) Without limitation of its indemnification obligatis under the other Loan Documents, each Guaranitdlyjand severally
agrees to indemnify the Administrative Agent angl dther




Indemnitees (as defined in Section 10.03 of thaliCAgreement) against, and hold each Indemnitemless from, any and all actual out-of-
pocket losses, claims, damages, liabilities aratedl expenses (other than Taxes which, in all casesubject to indemnity only pursuant to
Section 2.16 of the Credit Agreement and the lastence of this clause (b)), including the reaskngdes, charges and disbursements of any
counsel for any Indemnitee, incurred by or asseatginst any Indemnitee arising out of, in conmectith, or as a result of, the execution,
delivery or performance of this Agreement in relatto such Guarantor or any claim, litigation, istigation or proceeding relating to the
foregoing agreement, whether or not any Indemng@eparty thereto (and regardless of whether suater is instituted by a third party or
any of the Borrowers or any other Loan Pampyyvidedthat such indemnity shall not, as to any Indemnibeeavailable to the extent that s
losses, claims, damages, liabilities or relateceazps are determined by a court of competent jatigd to have resulted from the gross
negligence, bad faith or willful misconduct of sudkdemnitee or any of its Related Parties. Sulife&ection 2.16 of the Credit Agreement,
all payments by each Guarantor under this Agreesteait be made without reduction or withholding &y Indemnified Taxes or Other
Taxes (and the Administrative Agent and each Guardrereby agree to comply with the provisions eft®n 2.16 of the Credit Agreement
as if said Section referred to this Agreement aanghpents by such Guarantor hereunder).

(c) Any such amounts payable as provided hereunddrlshaldditional Obligations. The provisions ofstidection 12 shall
remain operative and in full force and effect refigss of the termination of this Agreement or atheolLoan Document, the consummatio
the transactions contemplated hereby, the repayaiarty of the Obligations, the invalidity or unerdeability of any term or provision of
this Agreement or any other Loan Document, or amgstigation made by or on behalf of any Agentender. All amounts due under this
Section 12 shall be payable promptly after writiemand therefor.

SECTION 13.  Applicable Law . THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH AND
GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.

SECTION 14. Waivers; Amendment

(a) No failure or delay by any Agent or Lender in exsirgg any right or power hereunder shall operata asiver thereof, nor
shall any single or partial exercise of any sughtrbr power, or any abandonment or discontinuaficteps to enforce such a right or power,
preclude any other or further exercise thereoherexercise of any other right or power. The sginid remedies of the Agents and the
Lenders hereunder and under the other Loan Docsnaeatcumulative and are not exclusive of any siginremedies that they would
otherwise have. No waiver of any provision of tAgreement or consent to any departure by any Gtargherefrom shall in any event be
effective unless the same shall be permitted bggraph (b) of this Section 14, and then such waiveonsent shall be effective only in the
specific instance and for the purpose for whictegivNo notice or demand on any Guarantor in asg shall entitle such Guarantor to any
other or further notice or demand in similar oresthircumstances.

(b) Neither this Agreement nor any provision hereof mhayvaived, amended or modified except pursuaahtagreement or
agreements in writing entered into between the Adstrative Agent and the Guarantors with respegthich such waiver, amendment or
modification is to apply, subject to any consejuieed in accordance with Section 10.02 of the €rkgreement.

SECTION 15. WAIVER OF JURY TRIAL . EACH PARTY HERETO HEREBY WAIVES, TO THE FULLESEXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING © THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE
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TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ORONTRACT, TORT OR ANY OTHER THEORY).

EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATE, AGENT OR ATTORNEY OF ANY OTHER PARTY
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUOHHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION
SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOVEDGES THAT IT AND THE OTHER PARTIES HERETO
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BYAMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

SECTION 16. Severability. In the event any one or more of the provisiomstained in this Agreement should be held invalid,
illegal or unenforceable in any respect, the validegality and enforceability of the remainingpisions contained herein shall not in any
way be affected or impaired thereby (it being ustigyd that the invalidity of a particular provisiona particular jurisdiction shall not in and
of itself affect the validity of such provision amy other jurisdiction). The parties shall endeamagood-faith negotiations to replace the
invalid, illegal or unenforceable provisions withlid provisions the economic effect of which corasslose as possible to that of the invalid,
illegal or unenforceable provisions.

SECTION 17.  Counterparts This Agreement may be executed in counterpaaish of which shall constitute an original but all
of which when taken together shall constitute glgicontract, and shall become effective as pravideSection 10. Delivery of an executed
signature page to this Agreement by facsimile trassion (or other electronic transmission (inclgdby .pdf)) shall be as effective as
delivery of a manually signed counterpart of thgrdement.

SECTION 18. Headings Section headings used herein are for conveniehiaference only, are not part of this Agreenzerd
are not to affect the construction of, or to bestalnto consideration in interpreting, this Agreemne

SECTION 19. Jurisdiction; Consent to Service of Process

€) Each Guarantor hereby irrevocably and unconditlgrsalbmits, for itself and its property, to the ksive jurisdiction of
the Supreme Court of the State of New York sittm@jew York County and of the United States Digt@ourt of the Southern District of
New York, and any appellate court from any ther@ogny action or proceeding arising out of or tielgto this Agreement or any other La
Document, or for recognition or enforcement of ardgment, and each of the parties hereto herebyamably and unconditionally agrees
that all claims in respect of any such action @cpeding may be heard and determined in such NaW State or, to the extent permitted by
law, in such Federal court. Each of the partieetoeagrees that a final judgment in any such aciioproceeding shall be conclusive and |
be enforced in other jurisdictions by suit on thégment or in any other manner provided by lawthig in this Agreement or any other
Loan Document shall affect any right that any Agemany Lender may otherwise have to bring anyoaatr proceeding relating to this
Agreement or any other Loan Document against aryoBar or its properties in the courts of any jdicsion.

(b) Each of the Guarantors hereby irrevocably and uditionally waives, to the fullest extent it may &y and effectively do
so, any objection which it may now or hereafteréhtvthe laying of venue of any suit, action orgading arising out of or relating to this
Agreement or any other Loan Document in any caferred to in paragraph (a) of this Section 19chaaf the parties hereto hereby
irrevocably waives, to the fullest extent permittgdiaw, the defense of an inconvenient forum ®rfaintenance of such action or
proceeding in any such court.




(c) Each party to this Agreement irrevocably appoihes€ompany as agent of process and consents foesef\process to tt
Company in the manner provided for notices in $ecti0.01 of the Credit Agreement. Nothing in hggeement or any other Loan
Document will affect the right of any party to tligreement to serve process in any other mannermified by law.

SECTION 20. Termination or Release

(a) Subject to the reinstatement provisions of Sechiathe guarantee of a Guarantor hereunder shalliteenatically
terminated when all Obligations guaranteed by ssiehrantor have been paid in full (other than LsttérCredit that have expired,
terminated, or are cash collateralized or otheraekstopped in a manner reasonably acceptahiie tapplicable Issuing Bank) and the
Lenders have no further commitment under the Crsglieement to lend to, or accept and purchase B#\sed by, any Borrower whose
Obligations are guaranteed by such Guarantor hdezurSubject to the reinstatement provisions atiSe 5, this Agreement shall terminate
when all the Obligations have been paid in full #melLenders have no further commitment to lendamept and purchase B/As under the
Credit Agreement.

(b) A Guarantor, including any Elective Guarantor, Ehatomatically be released from its obligationsgortion of such
obligations in the case of clause (y), if applie@@ifiereunder (x) upon the consummation of any &etien permitted by the Credit Agreement
as a result of which such Guarantor ceases tobsidiary of the Compangrovidedthat the Required Lenders shall have consentedlcta
transaction (to the extent required by the Credite®ment) and the terms of such consent did neigemtherwise and (y) in the case of any
Elective Guarantor, in accordance with the finaiteace of Section 5.09(b) of the Credit Agreement.

(c) In connection with any termination or release parguo paragraphs (a) or (b), the AdministrativeeAgshall execute and
deliver to any Guarantor, at such Guarat@xpense, all documents that such Guarantorrgaalbnably request to evidence such termin
or release. Any execution and delivery of docum@uirsuant to this Section 20 shall be without ues® to or warranty by the Administrati
Agent.

SECTION 21. Additional Subsidiaries Pursuant to Section 5.09 of the Credit Agreemeath Subsidiary that is required to
become a Guarantor hereunder pursuant to the GaarRequirement (such a Subsidiary,Retjuired Guarantor Subsidiaty that was not
in existence or not a Required Guarantor Subsidiarthe date of the Credit Agreement is requireentier into this Agreement as a Guara
within 15 days of becoming a Required Guarantors&liary. Upon execution and delivery by the Admsirative Agent and a Required
Guarantor Subsidiary of an instrument in the fofrExhibit | hereto, such Required Guarantor Sulasidshall become a Guarantor hereu
with the same force and effect as if originally mahas a Guarantor herein. The execution and dglofeany such instrument shall not
require the consent of any other Loan Party hereund@he rights and obligations of each Guaranéoeinder shall remain in full force and
effect notwithstanding the addition of any new Ldarty as a party to this Agreement.

SECTION 22. Right of Setoff. If an Event of Default shall have occurred aeccbntinuing, each Lender and each of its
Affiliates is hereby authorized at any time anchirbme to time, to the fullest extent permittedlay, to set off and apply any and all depao
(general or special, time or demand, provisiondiral) at any time held and other obligations @y ime owing by such Lender or Affiliate
to or for the credit or the account of any Guaraatggainst any of and all the obligations of suctaaator now or hereafter existing under this
Agreement held by such Lender, irrespective of tweor not such Lender shall have made any demiadier uhis Agreement and although
such obligations may be




unmatured. The rights of each Lender under thiti®@®22 are in addition to other rights and rerasdincluding other rights of setoff) which
such Lender may have.

SECTION 23.  Judgment Currency The obligations of each Guarantor in respeetnyfsum due to any party hereto or any hc
of the obligations owing hereunder (th&gplicable Creditor’) shall, notwithstanding any judgment in a curngfihe “ Judgment Currency
") other than the currency in which such sum isestdo be due hereunder (thAgreement Currency), be discharged only to the extent that,
on the Business Day following receipt by the Apalite Creditor of any sum adjudged to be so dukdénltidgment Currency, the Applicable
Creditor may in accordance with normal banking prhaes in the relevant jurisdiction purchase theeAment Currency with the Judgment
Currency; if the amount of the Agreement Currenepsrchased is less than the sum originally duked\pplicable Creditor in the
Agreement Currency, such Guarantor agrees, asasagebligation and notwithstanding any such juelginto indemnify the Applicable
Creditor against such loss, and if the amount @fAgreement Currency so purchased exceeds the sgimatly due to the Applicable
Creditor in the Agreement Currency, the ApplicaBleditor shall refund the amount of such excesbdapplicable Guarantor. The
obligations of the parties contained in this Setfi8 shall survive the termination of this Agreetemd the payment of all other amounts
owing hereunder.




IN WITNESS WHEREOF, the parties hereto have dulyoeed this Agreement as of the day and yeardbiete written.

MOLSON COORS BREWING COMPANY, as Borrow

By: /s/ Michael Rumle\

Name: Michael Rumley
Title:  Vice President, Global Treasul

MOLSON COORS INTERNATIONAL LP, as Borrower and as
Guarantol

By: /s/ Michael Rumle\

Name: Michael Rumley
Title:  Vice President, Global Treasul

COORS BREWING COMPANY, as Guaran

By: /s/ Michael Rumley

Name: Michael Rumley
Title:  Vice President, Treasur

CBC HOLDCO LLC, as Guarantt

By: /s/ Michael Rumley

Name: Michael Rumley
Title:  Vice President, Treasur

CBC HOLDCO 2 LLC, as Guarant:

By: /s/ Mark Sak

Name: Mark Saks
Title:  Vice Presiden- Taxation
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MC HOLDING COMPANY LLC, as Guarantc

By: /s/ Michael Rumley

Name: Michael Rumley
Title:  Vice President, Treasur

NEWCO3, INC., as Guarant

By: /s/ Mark Sak

Name: Mark Saks
Title:  Treasure

MOLSON COORS HOLDCO INC., as Guaran

By: /s/ Michael Rumle\

Name: Michael Rumley
Title:  Vice Presiden- Treasure
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MOLSON COORS CAPITAL FINANCE ULC, as Guarani

By: /s/ Michael Rumley

Name: Michael Rumley
Title:  Treasurel

MOLSON COORS INTERNATIONAL GENERAL, ULC, as
Guarantol

By: /s/ Michael Rumle\

Name: Michael Rumley
Title:  Treasure|

COORS INTERNATIONAL HOLDCO, ULC, as Guarant

By: /s/ Michael Rumle\

Name: Michael Rumley
Title:  Treasurel

MOLSON COORS CALLCO ULC, as Guarant

By: /s/ Michael Rumle\

Name: Michael Rumley
Title:  Treasurel

MOLSON COORS CANADA HOLDCO, ULC, as Canadian
Guarantol

By: /s/ Michael Rumley

Name: Michael Rumley
Title:  Treasure

MOLSON HOLDCO, ULC, as Canadian Guarar

By: /s/ Michael Rumley

Name: Michael Rumley
Title:  Treasurel
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3230600 NOVA SCOTIA COMPANY, as Canadian Guaral

By: /s/ Michael Rumley

Name: Michael Rumley
Title:  Treasurel
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MOLSON CANADA 2005, as Borrower and as Guarat

By: /s/ Michael Rumley

Name: Michael Rumley
Title:  Treasurel

By: /s/ E. Lee Reichert, ||

Name: E. Lee Reichert, Il
Title:  Assistant Secretal

MOLSON COORS CANADA INC., as Borrower and as Caaadi
Guarantol

By: /s/ Michael Rumley

Name: Michael Rumley
Title:  Treasurel

By: /s/ E. Lee Reichert, ||

Name: E. Lee Reichert, Il
Title:  Assistant Secretal

MOLSON INC., as Canadian Guaran

By: /s/ Michael Rumley

Name: Michael Rumley
Title:  Treasurel

By: /s/ E. Lee Reichert, ||

Name: E. Lee Reichert, Il
Title:  Assistant Secretal
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MOLSON COORS BREWING COMPANY (UK) LIMITED, as
Borrower and as Elective Guaran

By: /s/ Simon Co»

Name: Simon Cox
Title:  Director

MOLSON COORS HOLDINGS LIMITED, as UK Guarantor and
Elective Guaranta

By: /s/ Simon Coy

Name: Simon Cox
Title:  Director

GOLDEN ACQUISITION, as UK Guarantor and Elective d&antor

By: /s/ Simon Co»

Name: Simon Cox
Title:  Director

MOLSON COORS (UK) HOLDINGS LLP, as UK Guaran

By: /s/ Anita Adam

Name: Anita Adam
Title: Member
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DEUTSCHE BANK AG NEW YORK BRANCH, as Administrative
Agent

By: /s/ Ming K. Chu
Name: Ming K. Chu
Title:  Vice Presiden

By: /s/ Heidi Sandquis
Name: Heidi Sandquis
Title:  Director




GUARANTORS

COORS BREWING COMPANY

CBC HOLDCO 2 LLC

CBC HOLDCO LLC

NEWCOS, INC.

MOLSON COORS INTERNATIONAL GENERAL, ULC
COORS INTERNATIONAL HOLDCO, ULC
MOLSON COORS INTERNATIONAL LP
MOLSON COORS CAPITAL FINANCE ULC
MOLSON COORS CALLCO ULC

MOLSON COORS CANADA HOLDCO, ULC
MOLSON COORS CANADA INC.

MOLSON HOLDCO, ULC

MOLSON INC.

MOLSON CANADA 2005

3230600 NOVA SCOTIA COMPANY
MOLSON COORS (UK) HOLDINGS LLP
GOLDEN ACQUISITION

MOLSON COORS HOLDINGS LIMITED
MOLSON COORS BREWING COMPANY (UK) LIMITED
MC HOLDING COMPANY LLC

MOLSON COORS HOLDCO INC.
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Exhibit | to
the Subsidiary Guarantee Agreen

SUPPLEMENT NO. , dated as of , 20, to the Subsidiary Guarantee Agreematgdias of [ ], 2014, among
MOLSON COORS BREWING COMPANY, a Delaware corporat{the “Company’), MOLSON COORS BREWING COMPANY (UK)
LIMITED, MOLSON CANADA 2005, MOLSON COORS CANADA Ii€. and MOLSON COORS INTERNATIONAL LP (theltitial
Borrowing Subsidiarie” and, together with the Company and other Borrgafubsidiaries from time to time party to the Crédjreement,
the “Borrowers”), each subsidiary of the Company listed on Scheetbereto (each such subsidiary individually, @Jarantor” and
collectively, the “Guarantors”) and DEUTSCHE BANK AG NEW YORK BRANCH, as Admirirative Agent (the ‘Administrative Agent

).

A. Reference is made to the Credit Agreement dated &sne 18, 2014 (as amended, restated, suppletnentgherwise
modified from time to time, the Credit Agreemenit), among the Company, the Initial Borrowing Suliaites and other Borrowing
Subsidiaries from time to time party thereto, tlemtlers from time to time party thereto, the Adnimaiive Agent, Deutsche Bank AG New
York Branch, as an Issuing Bank, Deutsche Bank @&hada Branch, as Canadian Administrative Ageiat,Bank of America, N.A., as an
Issuing Bank.

B. Capitalized terms used herein and not otherwismei@herein shall have the meanings assigned totsums in the Credit
Agreement and the Subsidiary Guarantee Agreemtarted to therein.

C. The Guarantors have entered into the SubsidiarydBtee Agreement in order to induce the Lendensake Loans and
accept and purchase B/As upon the terms and subj#oe conditions set forth in the Credit AgreemeBection 21 of the Subsidiary
Guarantee Agreement provides that additional Sidr#d of the Company may become Guarantors uhg@eBubsidiary Guarantee
Agreement by execution and delivery of an instruniemhe form of this Supplement. The undersigBetisidiary (the New Subsidiary) is
executing this Supplement in accordance with tlqeirements of the Credit Agreement to become a &@uar under the Subsidiary
Guarantee Agreement in order to induce the Lerntdemsake additional Loans and accept and purchadii@athl B/As and as consideration
for Loans previously made and B/As previously ateg@mnd purchased.

Accordingly, the Administrative Agent and the NewtSidiary agree as follows:

SECTION 1. In accordance with Section 21 of the Subsidiaryr@uiee Agreement, the New Subsidiary by its sigeabelow
becomes a Guarantor under the Subsidiary GuarAgieement with the same force and effect as ifinally named therein as a Guarantor
and the New Subsidiary hereby (a) agrees to aliitras and provisions of the Subsidiary Guarantgee@ment applicable to it as a Guara
thereunder and (b) represents and warrants tha¢giesentations and warranties made by it as sa@Gtox thereunder are true and correct in
all material respects on and as of the date hereath reference to aGuarantor” in the Subsidiary Guarantee Agreement shall be dden
include the New Subsidiary. The Subsidiary Guaamtgreement is hereby incorporated herein by eafas.

SECTION 2. The New Subsidiary represents and warrants to thmiiistrative Agent and the Lenders that this Sep@nt has
been duly authorized, executed and delivered agdtconstitutes its legal, valid and binding oltiiga, enforceable against it in accordance
with its terms, subject to applicable bankruptagolvency, reorganization, moratorium or other lafiscting creditors’ rights generally and
subject to general principles of equity, regardigfsshether considered in a proceeding in equitgtdaw.
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SECTION 3. This Supplement may be executed in counterparts lfgirdifferent parties hereto on different counsetg), each
of which shall constitute an original, but all ohish when taken together shall constitute a singhgract. This Supplement shall become
effective when the Administrative Agent shall hageeived counterparts of this Supplement that, waken together, bear the signatures of
the New Subsidiary and the Administrative Agengliery of an executed signature page to this Sappht by facsimile transmission (or
other electronic transmission (including by .pdfall be as effective as delivery of a manuallyps@jcounterpart of this Supplement.

SECTION 4. Except as expressly supplemented hereby, the Satystduarantee Agreement shall remain in full foacel
effect.

SECTION 5. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK.

SECTION 6. In case any one or more of the provisions containgdis Supplement should be held invalid, illegal
unenforceable in any respect, the validity, legaditd enforceability of the remaining provisionsimened herein shall not in any way be
affected or impaired thereby (it being understdaat the invalidity of a particular provision in arficular jurisdiction shall not in and of itself
affect the validity of such provision in any otherisdiction). The parties hereto shall endeawnogaod-faith negotiations to replace the
invalid, illegal or unenforceable provisions withlid provisions the economic effect of which corassclose as possible to that of the invalid,
illegal or unenforceable provisions.

SECTION 7. All communications and notices hereunder shalhberiting and given as provided in Section 8 of $wésidiary
Guarantee Agreement. All communications and nstie@eunder to the New Subsidiary shall be givehabthe address set forth under its
signature below.

SECTION 8. The New Subsidiary agrees to reimburse the Admatise Agent for its reasonable out-of-pocket exgasnin
connection with this Supplement, including the czeble fees, other charges and out-of-pocket digibuents of counsel for the
Administrative Agent.
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IN WITNESS WHEREOF, the New Subsidiary and the Adistrative Agent have duly executed this Supplenetiie Subsidiary
Guarantee Agreement as of the day and year fissteatyritten.

[NAME OF NEW SUBSIDIARY]

By:

Name:
Title:

DEUTSCHE BANK AG NEW YORK BRANCH, as Administrative
Agent

By:

Name:
Title




