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PROSPECTUS SUPPLEMENT
(To Prospectus dated January 26, 2016)

€800,000,000

Molson Coors Brewing Company

1.250% Senior Notes due 2024

Molson Coors Brewing Company is offering €800,000,000 aggregate principal amount of 1.250% Senior Notes due 2024, which we refer to
herein as the "notes." Interest on the notes is payable on July 15 of each year, commencing on July 15, 2017. The notes will mature on July 15,
2024. Unless the context otherwise indicates, references in this prospectus supplement to "Molson Coors," "MCBC," the "Company," "we," "us"
and "our" are to Molson Coors Brewing Company and its subsidiaries. References in this prospectus supplement to "$," "dollars" and "U.S.
dollars" are to the lawful currency of the United States. References to "€" and "euro" are to the lawful currency of the member states of the
European Monetary Union that have adopted the euro as their currency. References to "C$," "CAD" and "Canadian dollars" are to the lawful

currency of Canada.

We may redeem some or all of the notes at the times and at the applicable prices discussed under "Description of the Notes Optional
Redemption." As described under "Description of the Notes Repurchase Upon Change of Control Triggering Event," if a Change of Control
Triggering Event (as defined in "Description of the Notes Repurchase Upon Change of Control Triggering Event") occurs with respect to the
notes, we will be required to make an offer to purchase the notes from holders at a purchase price equal to 101% of the aggregate principal
amount of the notes purchased, plus accrued and unpaid interest, if any, thereon to, but excluding, the date of purchase, unless we have
previously exercised our right to redeem the notes.

If the Acquisition (as defined below) has not occurred on or prior to November 11, 2016 (or, if pursuant to the Purchase Agreement (as
defined below) the Termination Date (as defined therein) is automatically extended, the date (not later than 18 months after November 11, 2015)
to which the Termination Date is so extended) or if, prior to such date, we notify the Trustee (as defined below) in writing that we will not
pursue the Acquisition, the notes will be subject to special mandatory redemption. The special mandatory redemption price will be equal to
101% of the aggregate principal amount of the notes, plus accrued and unpaid interest, if any, from the issue date of the notes, up to, but
excluding, the date of such special mandatory redemption. See "Description of the Notes Special Mandatory Redemption."

Investing in the notes involves risks. See ''Risk Factors'' beginning on page S-14 for a discussion of certain risks that should be
considered in connection with an investment in the notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation
to the contrary is a criminal offense.

Underwriting
Public offering discounts and Proceeds to us,
price(1) commissions before expenses
Per note 99.750% 0.425% 99.325%
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Total €798,000,000 €3,400,000 €794,600,000
)]
Plus accrued interest, if any, from July 7, 2016, if settlement occurs after that date.

The notes will be issued only in fully registered form, without coupons, and in minimum denominations of €100,000 principal amount and
integral multiples of €1,000 above that amount.

Currently, there is no existing public market for the notes. We intend to apply to list the notes on the New York Stock Exchange. The
listing application will be subject to approval by the New York Stock Exchange.

The notes will be ready for delivery in book-entry form only through the facilities of Euroclear Bank S.A./N.V., as operator of the
Euroclear System ("Euroclear"), and Clearstream Banking, société anonyme ("Clearstream"), in each case on or about July 7, 2016, which is the

sixth London business day following the date of this prospectus supplement.

Joint Book-Running Managers

BofA Merrill Lynch Citigroup UBS Investment Bank

BMO Capital Markets MUFG RBC Capital Markets Wells Fargo Securities

Co-Managers

Lloyds Bank The Williams Capital Group, L.P.

The date of this prospectus supplement is June 29, 2016.
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OUR COMPANY

RATIO OF EARNINGS TO FIXED CHARGES

USE OF PROCEEDS

DESCRIPTION OF CAPITAL STOCK

DESCRIPTION OF DEBT SECURITIES AND GUARANTEES OF DEBT SECURITIES

DESCRIPTION OF THE DEPOSITARY SHARES

DESCRIPTION OF WARRANTS

DESCRIPTION OF PURCHASE CONTRACTS

DESCRIPTION OF UNITS

PLAN OF DISTRIBUTION

WHERE YOU CAN FIND MORE INFORMATION

INFORMATION INCORPORATED BY REFERENCE

LEGAL MATTERS

EXPERTS 21
Neither we nor the underwriters have authorized any other person to provide you with information different from that contained in or

incorporated by reference into this prospectus supplement and the accompanying prospectus or in any free writing prospectus that we may

provide to you. We and the underwriters take no responsibility for, and can provide no assurance as to the reliability of, any other information

that others may give. We and the underwriters are offering to sell and are seeking offers to buy our notes only in jurisdictions where offers and

sales are permitted. The information contained in or incorporated by reference into this prospectus supplement and the accompanying prospectus

is accurate only as of the date such information is presented regardless of the time of delivery of this prospectus supplement and the

accompanying prospectus or any sale of our notes. Our business, financial condition, results of operations and prospects may have changed since

such date.
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Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a "Relevant
Member State"), an offer to the public of any of the notes which are the subject of the offering contemplated by this prospectus supplement (the
"Notes") may not be made in that Relevant Member State except that an offer to the public in that Relevant Member State of any Notes may be
made at any time under the following exemptions under the Prospectus Directive, if they have been implemented in that Relevant Member State:

(@
to any legal entity which is a qualified investor as defined under the Prospectus Directive;

(b)
to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to
obtaining the prior consent of the representatives of the underwriters for any such offer; or

()

in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Notes shall result in a requirement for us or any underwriter to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an "offer to the public" in relation to any Notes in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and any Notes to be offered so as to enable an
investor to decide to purchase any Notes, as the same may be varied in that Member State by any measure implementing the Prospectus
Directive in that Member State. The expression "Prospectus Directive" means Directive 2003/71/EC (and amendments thereto, including the
2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing measure in
each Relevant Member State and the expression "2010 PD Amending Directive" means Directive 2010/73/EU.

Notice to Prospective Investors in the United Kingdom

This prospectus supplement and the accompanying prospectus have not been approved by an authorized person in the United Kingdom and
are for distribution only to, and are only directed at, persons who (i) are investment professionals, being persons having professional experience
in matters relating to investments, falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order
2005, as amended (the "Financial Promotion Order"), (ii) are persons falling within Article 49(2)(a) to (d) (high net worth companies,
unincorporated associations, partnerships or high value trusts, etc.) of the Financial Promotion Order, (iii) are outside the United Kingdom or
(iv) are persons to whom an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial
Services and Markets Act 2000, as amended) in connection with the issue or sale of any notes may otherwise lawfully be communicated or
caused to be communicated (all such persons together being referred to as "relevant persons"). This prospectus supplement, the accompanying
prospectus and any related free writing prospectus are directed only at relevant persons and must not be acted on or relied on by persons who are
not relevant persons. Any investment or investment activity to which this prospectus supplement and the accompanying prospectus relate is
permitted only by relevant persons and will be engaged in only with relevant persons.

IN CONNECTION WITH THE OFFERING OF THE NOTES, MERRILL LYNCH INTERNATIONAL (OR PERSON(S)
ACTING ON BEHALF OF MERRILL LYNCH INTERNATIONAL) MAY OVER-ALLOT THE NOTES OR EFFECT
TRANSACTIONS, FOR A LIMITED PERIOD AFTER THE ISSUE DATE, WITH A VIEW TO SUPPORTING THE MARKET
PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL. HOWEVER, THERE
CAN BE NO ASSURANCE THAT MERRILL LYNCH
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INTERNATIONAL OR PERSONS ACTING ON ITS BEHALF WILL UNDERTAKE ANY SUCH STABILIZING ACTION. ANY
SUCH STABILIZING ACTION, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT MUST END NO LATER THAN THE
EARLIER OF 30 CALENDAR DAYS AFTER THE ISSUE DATE AND 60 CALENDAR DAYS AFTER THE DATE OF THE
ALLOTMENT OF THE NOTES. ANY STABILIZATION ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED BY
MERRILL LYNCH INTERNATIONAL (OR PERSONS ACTING ON BEHALF OF MERRILL LYNCH INTERNATIONAL) IN
ACCORDANCE WITH APPLICABLE LAWS AND RULES. FOR A DESCRIPTION OF THESE ACTIVITIES, SEE
"UNDERWRITING" IN THIS PROSPECTUS SUPPLEMENT.

ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of the notes
and also adds to and updates information contained in the accompanying prospectus, and the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus. The second part is the accompanying prospectus, which gives more general
information. Generally, when we refer to this prospectus, we are referring to both parts of this combined document. To the extent there is a
conflict between the information contained in the accompanying prospectus and this prospectus supplement, you should rely on the information

in this prospectus supplement; provided that if any statement in one of these documents is inconsistent with a statement in another document
having a later date for example, a document incorporated by reference in the accompanying prospectus or this prospectus supplement the
statement in the document having the later date modifies or supersedes the earlier statement.

As permitted by the rules and regulations of the Securities and Exchange Commission ("SEC"), the registration statement of which the
accompanying prospectus forms a part includes additional information not contained in the accompanying prospectus. You may read the
registration statement and the other reports we file with the SEC at the SEC's website or at the SEC's offices described below under the heading
"Where You Can Find More Information."

You should read this prospectus supplement along with the accompanying prospectus and the documents incorporated by reference
carefully before you decide whether to invest. These documents contain important information you should consider when making your
investment decision. This prospectus supplement contains information about the securities offered in this offering and may add, update or
change information in the accompanying prospectus.

We reserve the right to withdraw this offering of the notes at any time, and we and the underwriters reserve the right to reject any
commitment to subscribe for the notes, in whole or in part, and to allot to you less than the full amount of the notes subscribed for by you. We
are not, and the underwriters are not, making an offer to sell the notes in any jurisdiction where the offer or sale is not permitted.

This prospectus supplement, the accompanying prospectus or the documents incorporated by reference into this prospectus supplement or
the accompanying prospectus may include trademarks, service marks and trade names owned by us or other companies. All trademarks, service
marks and trade names included or incorporated by reference in this prospectus supplement, the accompanying prospectus or the documents
incorporated by reference into this prospectus supplement or the accompanying prospectus are the property of their respective owners. Solely for
convenience, copyrights, trademarks, service marks and trade names referred to in this prospectus supplement, the accompanying prospectus or
the documents incorporated by reference into this prospectus supplement or the accompanying prospectus may appear without the ©, ®, TM or
SM symbols, but such references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable
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law, our rights or the rights of the applicable owners to these copyrights, trademarks, service marks and trade names.

MARKET AND INDUSTRY DATA

The market and industry data used in this prospectus supplement, the accompanying prospectus or the documents incorporated by reference
into this prospectus supplement or the accompanying prospectus are based on independent industry publications, customers, trade or business
organizations, reports by market research firms and other published statistical information from third parties, as well as information based on
management's good faith estimates, which we derive from our review of internal information and independent sources. Although we believe
these sources to be reliable, we have not independently verified the accuracy or completeness of the information.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference into this
prospectus supplement or the accompanying prospectus include "forward-looking statements" within the meaning of the Private Securities
Litigation Reform Act of 1995.

Statements that refer to projections regarding the Acquisition (as defined below), our future financial performance, our anticipated growth
and trends in our businesses, and other characterizations of future events or circumstances are forward-looking statements, and include, but are
not limited to, statements relating to the timing, benefits and expectations regarding the Acquisition, overall volume trends, consumer
preferences, pricing trends, industry forces, cost reduction strategies, anticipated results, anticipated synergies, anticipated cost savings,
anticipated future debt issuances and financing requirements, expectations for funding future capital expenditures and operations, debt service
capabilities, shipment levels and profitability, market share and the sufficiency of capital resources. In addition, statements that we make that are
not statements of historical fact may also be forward-looking statements. Words such as "expects," "goals," "plans," "believes," "continues,"
"may," "anticipate," "seek," "estimate," "outlook," "trends," "future benefits," "potential,” "projects," "strategies," and variations of such words
and similar expressions are intended to identify forward-looking statements.

non non

non non non non

Forward-looking statements are subject to risks and uncertainties that could cause actual results to be materially different from those
indicated (both favorably and unfavorably). We urge you to consider the risks and uncertainties described under the heading "Risk Factors" in
this prospectus supplement, the documents incorporated by reference in this prospectus supplement, the accompanying prospectus and in any of
our other public filings, including our Annual Report on Form 10-K for the year ended December 31, 2015. Caution should be taken not to place
undue reliance on any such forward-looking statements. Forward-looking statements speak only as of the date when made and, except as
required by law, we undertake no obligation to update any forward-looking statement, whether as a result of new information, future events or
otherwise.

CURRENCY AND EXCHANGE RATE INFORMATION

The following table sets forth, for the periods indicated, the average, high, low and end of period nominal exchange rates published by the
European Central Bank. Such rates are set forth as U.S. dollars per €1.00. The exchange rates provided below are provided solely for
convenience. We do not make any representation that euros could have been converted into U.S. dollars at the rates shown or at any other rate.
You should note that the rates set forth below may differ from the actual rates used in our accounting processes and in the preparation of our
consolidated financial statements and unaudited pro forma condensed combined financial information, which are incorporated by reference

S-iv
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herein. On June 27, 2016, the exchange rate was €1.00 per U.S. $1.0998, as published by the European Central Bank.

2011
Euro (EUR)
Period end rate 1.2973
High rate 1.4875
Average rate(1) 1.3931
Low rate 1.2926

)

For the year ended December 31,

2012

1.3186
1.3463
1.2859
1.2062

2013

1.3779
1.3816
1.3281
1.2774

2014

1.2101
1.3927
1.3297
1.2101

The average of the exchange rates for all days during the applicable period.

S-v

2015

1.0859
1.2015
1.1096
1.0524

For the three
months ended
March 31,
2015 2016
1.0741 1.1390
1.2015 1.1390
1.1246 1.1035
1.0524 1.0743
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SUMMARY

The following summary highlights selected information about us contained elsewhere or incorporated by reference in this prospectus
supplement and the accompanying prospectus. This summary does not contain all of the information you should consider before deciding
whether to invest in the notes. You should review this entire prospectus supplement and the accompanying prospectus carefully, including the
risks of investing in the notes described under the heading "Risk Factors" in this prospectus supplement, as well as our consolidated financial
statements and notes thereto and other information incorporated by reference in this prospectus supplement and the accompanying prospectus.

Our Company

We are one of the world's largest brewers and have a diverse portfolio of owned and partner brands, including core brands Carling, Coors

Light, Molson Canadian and Staropramen, as well as craft and specialty beers such as Blue Moon, Creemore Springs, Cobra and Doom Bar.
With centuries of brewing heritage, we have been crafting high-quality, innovative products with the purpose of delighting the world's beer
drinkers and with the goal to be the first choice for our consumers and customers. Our success depends on our ability to make our products
available to meet a wide range of consumer segments and occasions.

Industry Overview

The brewing industry has significantly evolved over the years, becoming an increasingly global beer market. The industry was previously
founded on local presence with modest international expansion achieved through export, license and partnership arrangements. More recently, it
has become increasingly complex, as the consolidation of brewers has occurred globally, resulting in fewer major global market participants. In
addition to the acquisitive element of this industry consolidation, the market continues to utilize export, license and partnership arrangements;
however, these are often with the same global competitors that make up the majority of the market. This industry consolidation has resulted in a
small number of large global brewers representing the majority of the worldwide beer market. At the same time, smaller local brewers within
certain established markets are experiencing accelerated growth as consumers increasingly place value on locally-produced, regionally-sourced
products. As the beer industry continues its evolution of consolidation and diversification of its products to meet consumer demand with
broadening preferences, large global brewers are uniquely positioned to leverage the scale, depth of product portfolio and industry knowledge to
continue to lead the market forward.

For example, during 2015, Anheuser-Busch InBev SA/NV ("ABI") announced it had entered into a definitive agreement to acquire
SABMiller plc ("SABMiller"). The resulting transaction is expected to be finalized in the second half of 2016 subject to ABI and SABMiller
shareholder approval and various global regulatory approvals. Concurrently with that announcement, we entered into a definitive purchase
agreement with ABI pursuant to which we will acquire the remaining 58% of MillerCoors LLC ("MillerCoors") and all the trademarks, contracts
and other assets primarily related to the Miller brand portfolio outside of the U.S. and Puerto Rico for $12.0 billion in cash, subject to downward
adjustment as described in the Purchase Agreement. See " Recent Developments Pending Acquisition of MillerCoors and the Miller Brand
Portfolio" below for additional information. Under the Purchase Agreement, we will retain the rights to all of the brands currently in the
MillerCoors portfolio for the U.S. and Puerto Rican markets, including import brands such as Peroni and Pilsner Urquell, as well as full
ownership of the Miller brand portfolio outside of the U.S. and Puerto Rico. At this time, we anticipate this acquisition will close in the second
half of 2016 subject to necessary regulatory approvals and contingent on the successful closing of the transaction between ABI and SABMiller.

S-1
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Additionally, in 2012, as part of our participation in these industry changes, we expanded our operations globally and in emerging markets,
including our acquisition of Starbev Holdings S.a r.1., representing our operations within Bosnia-Herzegovina, Bulgaria, Croatia, the Czech
Republic, Hungary, Montenegro, Romania, Serbia and Slovakia (collectively, our Central Europe business and included in our Europe segment),
as well as our continual aim to grow our market share within certain emerging markets, such as Latin America and Asia.

We evaluate ourselves in relation to other global brewers using various metrics, including overall market capitalization, volume, net sales
revenue, gross margins and net profits, as well as our position within each of our core markets, with the goal to be the first choice for our
consumers and customers. To provide a perspective of the relative size of the major participants in the global brewing market, the market
capitalizations of our primary global competitors, based on foreign exchange rates at December 31, 2015, were as follows:

Market
Capitalization
(In billions)
Anheuser-Busch InBev SA/NV $ 201.0
SABMiller plc $ 97.2
Heineken N.V. $ 49.3
Molson Coors Brewing Company $ 17.3
Carlsberg Group $ 13.7

Brands and Segments

We believe our portfolio of products encompasses all segments of the beer industry with the purpose of delighting the world's beer drinkers,
including premium and premium lights, economy, above premium and craft, as well as adjacencies such as ciders and other malt beverages.

We operate our business in four reporting segments: (1) Molson Coors Canada (Canada segment), operating in Canada; (2) MillerCoors,
operating in the United States (U.S. segment), which is currently accounted for by us under the equity method of accounting; (3) Molson Coors
Europe (Europe segment), operating in Bosnia-Herzegovina, Bulgaria, Croatia, the Czech Republic, Hungary, Montenegro, the Republic of
Ireland, Romania, Serbia, Slovakia and the United Kingdom ("U.K."); and (4) Molson Coors International (MCI segment), operating in various
other countries.

Canada Segment. We are Canada's second-largest brewer by volume and North America's oldest beer company. Our market share of the
Canada beer market in 2015 was approximately 34%. We brew, market, sell and distribute a wide variety of beer brands nationally. The Canada
segment also includes our partnership arrangements related to the distribution of beer in Ontario through Brewers' Retail Inc. ("BRI"), and in the
Western provinces through Brewers' Distributor Ltd. ("BDL"). BRI and BDL are accounted for under the equity method of accounting. BRI was
previously owned by Molson Coors Canada, Labatt Breweries of Canada LP (a subsidiary of ABI) and Sleeman Breweries Ltd. (a subsidiary of
Sapporo International). Based on a new master agreement effective January 1, 2016, there has been a change in ownership structure of BRI
allowing all other qualifying Ontario-based brewers the ability to participate in the ownership of BRI. BDL is jointly owned by Molson Coors
Canada and Labatt Breweries of Canada LP.

Our portfolio has leading brands in all major product and price segments. Our core brands sold in Canada include Coors Light and Molson
Canadian. We also sell Belgian Moon, Carling, Carling Black Label, Coors Altitude, Coors Banquet, Creemore Springs brands, Granville
Island brands, Keystone Light, Mad Jack, Molson Canadian 67, Molson Canadian Cider, Molson Dry, Molson Export, Pilsner, Rickard's brands
and a number of other regional brands. Under license from Heineken, we also brew or distribute Amstel Light, Heineken, Murphy's, Newcastle
Brown Ale and Strongbow cider, and premium

S-2
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import brands owned by Heineken, including Desperados, Dos Equis, Moretti, Sol and Tecate. We also have contract brewing agreements to
produce for the U.S. market Asahi Select and Asahi Super Dry for Asahi Breweries, Ltd. and Labatt Blue and Labatt Blue Light for North
American Breweries, Inc. In 2015, Coors Light had approximately 12% market share and was the second largest selling beer brand in Canada,
and Molson Canadian had approximately 6% market share and was the third largest selling beer in Canada.

U.S. Segment. MillerCoors is the second largest brewer by volume in the U.S., selling approximately 26% of the total 2015 U.S. brewing
industry shipments (excluding exports). MillerCoors was formed in July 2008 as a joint venture between us and SABMiller. Each party
contributed its U.S. and Puerto Rico businesses and related operating assets and certain liabilities. The percentage interests in the profits of
MillerCoors are 58% for SABMiller and 42% for us. Voting interests are shared 50%/50%, and we and SABMiller have equal representation on
the board of directors of MillerCoors. Our interest in MillerCoors is accounted for under the equity method of accounting. MillerCoors'
corporate headquarters is in Chicago, Illinois. As of December 31, 2015, MillerCoors had approximately 8,300 employees.

MillerCoors sells a wide variety of brands throughout the U.S. and Puerto Rico, including craft and import brands. MillerCoors' core brands
sold in the U.S. are Coors Light and Miller Lite. MillerCoors also sells Batch 19, Blue Moon brands, Coors Banquet, Coors Non-Alcoholic,
Grolsch, Hamm's, Henry Weinhard's brands, Icehouse, Keystone, Leinenkugel's brands, Magnum Malt Liquor, Mickey's, Miller Fortune, Miller
Genuine Draft, Miller High Life, Milwaukee's Best, Olde English 800, Peroni Nastro Azzurro, Pilsner Urquell, Saint Archer brands, Sharp's
non-alcoholic, Smith & Forge, St. Stefanus, Steel Reserve brands, Third Shift and hard cider brands from the Crispin Cider Company.
MillerCoors also brews or distributes under license the George Killian's Irish Red and Redd's brands, as well as certain of the Foster's and
Molson brands.

Europe Segment. We are the second largest brewer by volume, on a combined basis, within the European countries in which we operate,
with an approximate aggregate 20% market share (excluding "factored" products) in 2015. The majority of our European segment sales are in
the U.K., Croatia, the Czech Republic and Romania. Our portfolio includes beers that have the largest share in their respective countries, such as

Carling in the U.K., Jelen in Serbia, Ozujsko in Croatia, Kamenitza in Bulgaria, and Niksicko in Montenegro. We have beers that rank in the top
three in market share in their respective segments throughout the region, including Staropramen in the Czech Republic, Bergenbier in Romania
and Borsodi in Hungary.

Our core brands sold in Europe include Carling and Staropramen. We also sell Apatinsko, Astika, Bergenbier, Blue Moon, Borsodi,

Branik, Coors Light, Jelen, Kamenitza, Niksicko, Noroc, Ostravar, Ozujsko, Sharp's Doom Bar and Worthington's, as well as a number of
smaller regional ale brands in the U.K., the Republic of Ireland and Central Europe. The European business has licensing agreements with

various other brewers through which it also brews or distributes Beck's, Belle-Vue Kriek brands, Hoegaarden Leffe, Lowenbrau, Lowenweisse,
Spaten and Stella Artois in certain Central European countries. Beginning in January 2015, we now also distribute Corona Extra, Modelo
Especial, Negra Modelo and Pacifico Clara throughout the Central European countries in which we operate. In the U.K., we also sell the Cobra
brands through the Cobra Beer Partnership Ltd. joint venture and the Grolsch brands through a joint venture with Royal Grolsch N.V., and are

the exclusive distributor for several brands which are sold under license, including Singha. Additionally, in order to be able to provide a full line
of beer and other beverages to our U.K. on-premise customers, we sell "factored" brands, which are third-party beverage brands for which we

provide distribution to retail, typically on a non-exclusive basis. In the third quarter of 2015, we purchased the Rekorderlig cider brand
distribution rights in the U.K. and the Republic of Ireland.

S-3
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MCI Segment. The objective of the MCI segment is to grow and expand our business and brand portfolio in new and existing markets,
including emerging markets, outside the U.S., Canada and Europe segments. The focus of MCI includes Latin America (including Mexico,
Central America, the Caribbean and South America, but excluding Puerto Rico, as it is part of the U.S. segment), Asia, Europe (excluding the
U.K., Ireland and Central Europe, as they are a part of the Europe segment), India and Australia. The MCI portfolio of beers competes within the
above-premium category in most of our markets. Our principal competitors include large global brewers, as well as local brewers. As MCl's
objective is to grow and expand our business, we are developing scale and building market share in the countries where we operate. Many of the
markets in which we operate are considered emerging beer markets, with other brewers controlling the majority of the market share. Our beers
compete not only with similar products from competitors, but also with other alcohol beverages, including wines, spirits, and ciders, and thus our
competitive position is affected by consumer preferences between and among these other categories.

Our core brands sold in our international markets as part of our MCI segment include Carling, Coors Light and Staropramen. Other brands
sold in our international markets, including brands sold under export and license agreements, include Blue Moon, Cobra, Corona and Molson
Canadian. We also market and sell brands unique to these international markets which include Carling Strong, Coors, Coors 1873, Coors Extra,
Coors Gold, Iceberg 9000, King Cobra, Royal Brew, Thunderbolt and Zima.

Recent Developments
Pending Acquisition of MillerCoors and the Miller Brand Portfolio

On November 11, 2015, we entered into a purchase agreement (the "Purchase Agreement") with ABI to acquire, contingent upon the
closing of the acquisition of SABMiller by ABI pursuant to the transaction announced on November 11, 2015 (the "ABI-SABMiller

Transaction"), all of SABMiller's interest in MillerCoors and all the trademarks, contracts and other assets primarily related to the Miller brand

portfolio outside of the U.S. and Puerto Rico for $12.0 billion in cash, subject to downward adjustment as described in the Purchase Agreement
(the "Acquisition"). We currently own 42% of the outstanding equity interests of MillerCoors. Following the closing of the Acquisition, we will
own 100% of the outstanding equity interests of MillerCoors.

We have agreed to take certain actions as are required to obtain antitrust clearance of the Acquisition (including with respect to certain
divestitures and other remedies), subject to indemnification by ABI in case of certain divestitures or other remedies that cause a loss to us, as
described in the Purchase Agreement. The completion of the Acquisition is subject to customary limited closing conditions, including (i) the
absence of any applicable and material constitution, statute, law, treaty, ordinance, regulation, rule, code, principle of common law, order, writ,
judgment, injunction, decree, stipulation, determination, decision, ruling or award prohibiting the consummation of the Acquisition or making
the Acquisition illegal, and (ii) the completion of the ABI-SABMiller Transaction. The closing of the Acquisition is not conditioned on the
absence of any material adverse change in MillerCoors' business, prospects or results of operations. Subject to the foregoing conditions, we
expect the Acquisition to close in the second half of 2016.

We believe the Acquisition will strengthen our presence in the highly attractive U.S. beer market, further improve our global scale and
agility, benefit us from significantly enhanced cash flows, and capture substantial operational synergies.

As part of the Acquisition, we will also acquire all of the trademarks, contracts and certain other limited assets primarily related to the
Miller brand portfolio outside of the U.S. and Puerto Rico. This portion of the Acquisition excludes the actual legal entities, certain liabilities,
infrastructure and employees used by SABMiller to operate the business associated with the international Miller brand portfolio. We understand
that SABMiller does not currently manage the international Miller brand
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portfolio through a single entity or business unit, but instead through a variety of legal entities, divisions and branches. Specifically, we

understand SABMiller utilizes the international Miller brand portfolio for the sale of beer sourced through local production, export contracts,
distribution and licensing arrangements in approximately 70 countries around the world, including in North America, Latin America (including

South America), Europe, South Africa and parts of Asia. We understand the international Miller brands are often sold in these countries in
conjunction with other SABMiller brands that we are not acquiring as part of the Acquisition.

Our current plans are to ultimately integrate the international Miller brand portfolio into other divisions within Molson Coors including in
our Canada, Europe and MCI business segments. We believe that our purchase of the international Miller brand portfolio provides a strategic
opportunity to leverage the iconic Miller trademark globally alongside our trademarks for Coors and Staropramen, and presents volume and

profit growth opportunities for us in both our core markets as well as emerging markets. It also gives us control over the international Miller
brand portfolio to ensure that we manage consistency of messaging and quality control for an important brand family that is already owned by

MillerCoors. We do not have complete historical financial information for the international Miller brand portfolio as a result of the limited

access to the necessary information. The limited information made available to us indicates that the international Miller brand portfolio is
insignificant to the overall pending Acquisition and will be insignificant to us following the successful closing of the Acquisition. Pursuant to the

Purchase Agreement, the purchase price for the Acquisition is subject to downward adjustment if the international Miller brand portfolio
generates less than $70 million of EBITDA (as defined in the Purchase Agreement) in the four quarters immediately prior to the closing of the
Acquisition.

Concurrent Offerings

On June 28, 2016, under a separate prospectus supplement, we priced $5.3 billion aggregate principal amount of U.S. dollar-denominated
senior notes to be issued by Molson Coors Brewing Company and, under an offering memorandum, C$1.0 billion aggregate principal amount
(equivalent to approximately $770 million at the exchange rate on such date) of Canadian dollar-denominated senior notes to be issued in a
private offering by our wholly-owned, indirect subsidiary, Molson Coors International LP (each, a "Concurrent Offering" and together, the
"Concurrent Offerings"). The U.S. dollar-denominated senior notes to be issued in the Concurrent Offerings consist of $500 million principal
amount of 1.450% Senior Notes due 2019, $1.0 billion principal amount of 2.100% Senior Notes due 2021, $2.0 billion principal amount of
3.000% Senior Notes due 2026 and $1.8 billion principal amount of 4.200% Senior Notes due 2046, and the Canadian dollar-denominated senior
notes to be issued in the Concurrent Offerings consist of C$500 million principal amount of 2.840% Senior Notes due 2023 and C$500 million
principal amount of 3.440% Senior Notes due 2026. The aggregate principal amount of this offering, together with the Concurrent Offerings, is
expected to be equivalent to approximately $7.0 billion. The completion of this offering and the completion of each Concurrent Offering are not
conditioned upon one another. To the extent aggregate proceeds from this offering and the Concurrent Offerings are less than $6.8 billion, we
intend to use cash on hand, raise additional funds, make additional borrowings under the Term Loan Agreement or draw upon the Bridge Loan
Agreement referred to below to fund a portion of the Acquisition.

Information regarding the Concurrent Offerings in this prospectus supplement is neither an offer to sell nor a solicitation of an offer to buy
the U.S. dollar-denominated senior notes to be issued by Molson Coors Brewing Company or the Canadian dollar-denominated senior notes to
be issued by Molson Coors International LP or any other securities. The Canadian dollar-denominated notes have not been and will not be
registered under the Securities Act or any state securities law and may not be sold in the United States or to U.S. persons absent registration or
an applicable exemption from the registration requirements.
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In addition to this offering and the Concurrent Offerings, we have obtained, or expect to obtain or otherwise incur, additional financing for
the Acquisition as described below.

On December 16, 2015, we entered into a Term Loan Agreement (the "Term Loan Agreement") by and among the Company, the lenders
party thereto, and Citibank, N.A., as Administrative Agent. The Term Loan Agreement provides for total term loan commitments of $1.5 billion
in a 3-year tranche and $1.5 billion in a 5-year tranche, for an aggregate principal amount of up to $3.0 billion, the proceeds of which will also
be available for us to finance the Acquisition and related fees and expenses. Any funding under the Term Loan Agreement would occur
substantially concurrently with the closing of the Acquisition, subject to customary conditions for acquisition financings of this type. Unless
terminated earlier, the 3-year tranche under the Term Loan Agreement will mature on the three-year anniversary of the closing of the
Acquisition and the 5-year tranche under the Term Loan Agreement will mature on the five-year anniversary of the closing of the Acquisition,
with the principal amount outstanding under each such tranche, together with all accrued unpaid interest, if any, and other amounts owed
thereunder, if any, payable in full upon such applicable dates.

On December 16, 2015, we also entered into a 364-Day Bridge Loan Agreement (the "Bridge Loan Agreement") by and among the
Company, the lenders party thereto, and Citibank, N.A., as Administrative Agent. The Bridge Loan Agreement provides for a 364-day bridge
loan facility of up to $9.3 billion, the proceeds of which must be used for consummating the Acquisition and related fees and expenses. On
February 3, 2016, we completed an offering (the "Equity Offering") of 29,884,393 shares of Class B Common Stock for which we received net
proceeds, after underwriting discounts and commissions and offering expenses, of $2.5 billion, and reduced the commitment under the Bridge
Loan Agreement to $6.8 billion. Any funding under the Bridge Loan Agreement would occur substantially concurrently with the consummation
of the Acquisition, subject to customary conditions for acquisition financings of this type. Unless terminated earlier, the Bridge Loan Agreement
will mature on the date that is 364 days after the closing of the Acquisition, and the principal amount outstanding under the Bridge Loan
Agreement, together with all accrued unpaid interest and other amounts owed thereunder, if any, will be payable in full upon such date. We
intend to reduce borrowings under the Bridge Loan Agreement by the proceeds from this offering and the Concurrent Offerings.

We intend to fund a portion of the purchase price of the Acquisition with approximately $2.8 billion proceeds from the Term Loan
Agreement and the $2.5 billion proceeds of the Equity Offering. If and to the extent the notes offered hereby or in the Concurrent Offerings are
not issued and sold (or are issued in lesser amounts), we expect to use cash on hand, raise additional funds, make additional borrowings under
the Term Loan Agreement or borrow up to $6.8 billion under the Bridge Loan Agreement in order to fund the remaining purchase price of the
Acquisition. Further information about the Term Loan Agreement and the Bridge Loan Agreement is contained in our Annual Report on
Form 10-K for the year ended December 31, 2015, which is incorporated by reference in this prospectus supplement.

Neither the completion of this offering nor the completion of any Concurrent Offering is contingent upon the consummation of the
Acquisition. The notes will be subject to a special mandatory redemption in the event that (i) we do not complete the Acquisition on or prior to
November 11, 2016 (or, if pursuant to the Purchase Agreement the Termination Date (as defined therein) is automatically extended, the date (not
later than 18 months after November 11, 2015) to which the Termination Date is so extended), or (ii) if, prior to such date, we notify Deutsche
Bank Trust Company Americas (the "Trustee") in writing that we will not pursue the Acquisition. The special mandatory redemption price will
be equal to 101% of the aggregate principal amount of the notes, plus accrued and unpaid interest
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from the issue date of the notes, up to, but excluding, the date of such special mandatory redemption. See "Description of the Notes Special
Mandatory Redemption."

We cannot assure you that we will complete the Acquisition on the terms contemplated by this prospectus supplement or at all. After the
closing of the Acquisition, if completed, we may also replenish our cash or repay any borrowings made in connection with the Acquisition with
the proceeds of additional financings.

Corporate Information

Molson, Inc. ("Molson") and the Adolph Coors Company ("Coors") were founded in 1786 and 1873, respectively. Coors was originally
incorporated in June 1913 under the laws of the State of Colorado as the Adolph Coors Company. In August 2003, Coors changed its state of
incorporation to the State of Delaware. In February 2005, upon completion of the merger of Coors and Molson, Coors changed its name to
Molson Coors Brewing Company. The addresses and telephone numbers of our dual principal executive offices are: 1801 California Street,
Suite 4600, Denver, Colorado 80202, (303) 927-2337 and 1555 Notre Dame Street East, Montréal, Québec, Canada H2L 2R5, (514) 521-1786.
Our website address is www.molsoncoors.com. Information contained on our website is not incorporated by reference in this prospectus
supplement and you should not consider information contained on our website as part of this prospectus supplement.
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The Offering

The following summary contains basic information about the notes and is not intended to be complete. It does not contain all the
information that is important to you. For a more complete understanding of the notes, please refer to the section of this prospectus supplement
entitled "Description of the Notes." For purposes of this "The Offering" section of this prospectus supplement, the terms "we,"” "us" and "our"
refer to Molson Coors Brewing Company and not its subsidiaries.

Issuer Molson Coors Brewing Company

Notes Offered €800,000,000 aggregate principal amount of 1.250% Senior Notes due
2024

Maturity Date July 15, 2024

Optional Redemption We may, at our option, at any time and from time to time redeem all

or any portion of the notes at any time prior to April 15, 2024 (the
"Par Call Date") at the price discussed under "Description of the
Notes Optional Redemption."

The notes will be redeemable, in whole or in part, at our option at
any time from time to time on or after the Par Call Date, at a
redemption price equal to 100% of the principal amount of the notes
being redeemed, plus accrued and unpaid interest to, but excluding,
the date of redemption.

Interest The notes will bear interest from July 15, 2016 at the rate of 1.250%
per annum.

Interest Payment Dates Interest on the notes is payable on July 15 of each year, commencing
on July 15, 2017.

Additional Amounts Subject to certain exceptions and limitations set forth herein, we will

pay additional amounts as may be necessary to ensure that every net
payment on a note to a holder, after deduction or withholding by us
or any of our paying agents for or on account of any present or future
tax, assessment or other governmental charge imposed upon or as a
result of such payment by the Relevant Jurisdiction (as defined under
the heading "Description of the Notes Payment of Additional
Amounts"), will not be less than the amount provided in such note to
be then due and payable. See "Description of the Notes Payment of
Additional Amounts."

Redemption for Tax Reasons We may redeem all, but not part, of the notes in the event of certain
changes in the tax laws of the Relevant Jurisdiction. This redemption
would be at 100% of the principal amount, together with accrued and
unpaid interest on the notes to the date fixed for redemption. See
"Description of the Notes Redemption for Tax Reasons."
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Repurchase Upon Change of Control Triggering Event

Special Mandatory Redemption

Guarantees

Ranking

Use of Proceeds

If a Change of Control Triggering Event occurs with respect to the
notes, we will be required to offer to repurchase the notes at a price
equal to 101% of the aggregate principal amount of the notes
repurchased, plus accrued and unpaid interest, if any, to, but
excluding, the date of repurchase, unless we have previously
exercised our right to redeem the notes. See "Description of the
Notes Repurchase Upon Change of Control Triggering Event."

The notes will be subject to a special mandatory redemption in the
event that (i) we do not complete the Acquisition on or prior to
November 11, 2016 (or, if pursuant to the Purchase Agreement the
Termination Date is automatically extended, the date (not later than
18 months after November 11, 2015) to which the Termination Date
is so extended), or (ii) if, prior to such date, we notify the Trustee in
writing that we will not pursue the Acquisition. The special
mandatory redemption price will be equal to 101% of the aggregate
principal amount of the notes, plus accrued and unpaid interest from
the issue date of the notes to, but excluding, the date of such special
mandatory redemption. See "Description of the Notes Special
Mandatory Redemption."

The notes will be guaranteed jointly and severally on a full and
unconditional senior unsecured basis by the "Guarantors" as defined
under "Description of the Notes Certain Definitions." The Guarantors
also guarantee our obligations under our existing credit facility and
our existing notes and will guarantee our obligations under our Term
Loan Agreement and any notes issued in the Concurrent Offerings.
The notes and the guarantees will be our and the Guarantors' senior
unsecured obligations and will rank pari passu with all of our and the
Guarantors' other unsubordinated debt and senior to all of our and the
Guarantors' future subordinated debt. The notes will be structurally
subordinated to all present and future debt and other obligations of
our subsidiaries that are not Guarantors. The notes and the guarantees
will be effectively junior to our and the Guarantors' current and
future secured obligations to the extent of the assets securing such
obligations.

We estimate that the net proceeds from this offering, after deducting
estimated fees and expenses and the underwriters' discounts and
commissions, will be approximately €793.5 million. We estimate that
the total net proceeds from this offering, together with the
Concurrent Offerings, after deducting estimated fees and expenses
and the underwriters' discounts and commissions, will be
approximately $6.9 billion.

We intend to use the proceeds of this offering as partial consideration
for the Acquisition. See "Use of Proceeds."
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Covenants

No Prior Market

Currency of Payments

Trustee, Paying Agent, Registrar and Transfer Agent
Governing Law
Risk Factors

The indenture pursuant to which the notes will be issued will contain
certain covenants that will, among other things, restrict our and
certain of our subsidiaries' ability to:

incur certain debt secured by liens;

engage in certain sale-leaseback transactions; and

consolidate, merge or transfer all or substantially all of our assets.
These covenants will be subject to significant exceptions. See
"Description of the Notes Certain Restrictions" and "Description of
the Notes Merger, Consolidation or Sale of Assets."

The notes are new securities and there is currently no established
trading market for the notes. Although the underwriters have
informed us that they intend to make a market in the notes, they are
not obligated to do so and may discontinue market making activities
at any time without notice. Accordingly, we cannot assure you that a
liquid market for the notes will develop or be maintained. We intend
to apply for the notes to be listed and admitted to trading on the New
York Stock Exchange. We cannot assure you that such application
will be approved.

All payments of interest and principal, including payments made
upon any redemption of the notes will be payable in euro. If, on or
after the date of this prospectus supplement, the euro is unavailable
to us due to the imposition of exchange controls or other
circumstances beyond our control or if the euro is no longer used by
the then member states of the European Monetary Union that have
adopted the euro as their currency or for the settlement of
transactions by public institutions of or within the international
banking community, then all payment in respect of the notes will be
made in U.S. dollars until the euro is again available to us or so used.
The amount payable on any date in euro will be converted into U.S.
dollars on the basis of the most recently available market exchange
rate for euro.

Deutsche Bank Trust Company Americas

State of New York

See "Risk Factors" beginning on page S-14 of this prospectus
supplement and those risk factors incorporated by reference in this
prospectus supplement and the accompanying prospectus for a
discussion of factors you should consider carefully before investing
in the notes.
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It is expected that delivery of the notes will be made against payment
therefor on or about July 7, 2016, which is the sixth London business
day following the date hereof (such settlement cycle being referred to
as "T+6"). Under Rule 15¢6-1 under the Securities Exchange Act of
1934, as amended (the "Exchange Act"), trades in the secondary
market generally are required to settle in three business days unless
the parties to any such trade expressly agree otherwise. Accordingly,
purchasers who wish to trade the notes on the date of pricing or the
next two succeeding business days will be required, by virtue of the
fact that the notes initially will settle in T+6, to specify an alternative
settlement cycle at the time of any such trade to prevent failed
settlement. Purchasers of the notes who wish to trade the notes on the
date of pricing or the next two succeeding business days should
consult their own advisors.
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Summary Historical Consolidated and Pro Forma Financial Data

The summary historical consolidated financial data of Molson Coors as of December 31, 2015 and 2014 and for the years ended
December 31, 2015, 2014 and 2013 are derived from our audited consolidated financial statements appearing in our Current Report on Form 8-K
filed with the SEC on June 28, 2016, which is incorporated by reference in this prospectus supplement. The data as of March 31, 2016 and for
the three months ended March 31, 2016 and 2015 are derived from our unaudited condensed consolidated financial statements appearing in our
Current Report on Form 8-K filed with the SEC on June 28, 2016, which is incorporated by reference in this prospectus supplement. The
summary historical consolidated balance sheet data as of December 31, 2013 are derived from our consolidated financial statements not included
or incorporated in this prospectus supplement.

The summary historical consolidated financial data of MillerCoors as of December 31, 2015 and for the year ended December 31, 2015 are
derived from MillerCoors' audited consolidated financial statements appearing in Exhibit 99 to our Annual Report on Form 10-K for the year
ended December 31, 2015, which is incorporated by reference in this prospectus supplement. The data as of March 31, 2016 and for the three
months ended March 31, 2016 are derived from MillerCoors' unaudited condensed consolidated financial statements appearing in Exhibit 99.1 to
our Current Report on Form 8-K filed with the SEC on May 12, 2016, which is incorporated by reference in this prospectus supplement.

The unaudited pro forma financial data as of March 31, 2016 and for the three months ended March 31, 2016 are based on our unaudited
condensed consolidated financial statements as of and for the three months ended March 31, 2016 contained in our unaudited condensed
consolidated financial statements appearing in our Quarterly Report on Form 10-Q for the three months ended March 31, 2016, which is
incorporated by reference in this prospectus supplement, and the unaudited condensed consolidated financial statements of MillerCoors as of and
for the three months ended March 31, 2016 contained in Exhibit 99.1 to our Current Report on Form 8-K filed with the SEC on May 12, 2016,
which is incorporated by reference in this prospectus supplement. The unaudited pro forma financial data for the year ended December 31, 2015
are based on our audited consolidated financial statements appearing in our Annual Report on Form 10-K for the year ended December 31, 2015,
which is incorporated by reference in this prospectus supplement and MillerCoors' audited consolidated financial statements appearing in
Exhibit 99 to our Annual Report on Form 10-K for the year ended December 31, 2015, which is incorporated by reference in this prospectus
supplement.

The following data should be read in conjunction with "Management's Discussion and Analysis of Financial Condition and Results of
Operations" in our Annual Report on Form 10-K for year ended December 31, 2015 and our Quarterly Report on Form 10-Q for the quarter
ended March 31, 2016, which are incorporated by reference into this prospectus supplement, and the historical consolidated financial statements
and the related notes contained in our Current Reports on Form 8-K filed with the SEC on June 28, 2016, which are incorporated by reference
into this prospectus supplement. Our
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historical consolidated financial data may not be indicative of the results of operations or financial position to be expected in the future.

Co lidated Stat ts
of Operations:

Net sales

Net income from
continuing operations
Consolidated Balance
Sheets:(2)

Total assets

Current portion of
long-term debt and
short-term borrowings
Long-term debt

Molson Coors Brewing Company MillerCoors Pro Forma

Three Months Three Three

Year Ended December 31, Ended March 31, Year Months Year Months

Ended Ended Ended Ended
December 31, March 31, December 31, March 31,

2013(1) 2014 2015 2015 2016 2015 2016 2015(3) 2016(3)

(In millions, except per share data)

$ 42061 $ 4,1463 $ 35675 $ 7000 $ 6572 $ 7,255 $ 18161 $ 11,238.1 $§ 24614
$ 565.3(4)$ 513.54)$ 355.6(4)$ 79.24)$ 15934)$ 1,217.8(5)$ 335.3(5$% 4372 $ 234.3
$ 15,560.5 $ 13,980.1 $ 12,276.3 N/A $ 152103 $ 99000 $ 9,995.3 N/A $ 30,403.9
$ 5869 $ 849.0 $ 28.7 N/A $ 635 § $ N/A $ 6,714.6
$ 3,1934 $ 23213 $ 2,908.7 N/A $ 29734 § 20 $ 2.0 N/A $ 5,966.7

6]

@

3

“

&)

On November 14, 2013, our Board of Directors approved a resolution to change our fiscal year from a 52/53 week fiscal year to a calendar year. As

such, our 2013 fiscal year end was extended from December 28, 2013 to December 31, 2013, with subsequent fiscal years beginning on January 1 and
ending on December 31 of each year. The impact of the three additional days in fiscal year 2013 is immaterial to the consolidated financial statements.
Fiscal year 2011 contained 53 weeks whereas fiscal years 2010 and 2012 contained 52 weeks. Fiscal year 2013 included three additional days beyond
52 weeks due to the above-mentioned fiscal year change.

Historical consolidated balance sheet figures have been adjusted for the adoption of Financial Accounting Standards Board Accounting Standards

Update 2015-03: Interest Imputation of Interest (ASC 835-30) Simplifying the Presentation of Debt Issuance Costs. The adjustment is not material for

any period.

See Exhibit 99.2 to our Current Report on Form 8-K filed with the SEC on May 12, 2016 for details regarding the calculation of the pro forma
information included in the above table.

Includes net income (loss) from continuing operations attributable to MCBC. This includes MCBC's share of MillerCoors' earnings reflective of its

42% economic interest.

Includes net income (loss) from continuing operations attributable to MillerCoors.
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RISK FACTORS

An investment in our notes involves a high degree of risk. Prior to making a decision about investing in our notes, you should carefully
consider the following risks and uncertainties, as well as those discussed under the caption "Risk Factors" in the accompanying prospectus and
in our Annual Report on Form 10-K for the year ended December 31, 2015. If any of the risks described in this prospectus supplement or
accompanying prospectus, or the risks described in any documents incorporated by reference in this prospectus supplement or the
accompanying prospectus, actually occur, our business, prospects, financial condition or operating results could be harmed. In such case, the
trading price of our notes could decline, and you may lose all or part of your investment.

Risks Relating to the Acquisition

We cannot predict when or if the Acquisition will close.

The acquisition of the 58% equity interest and 50% voting interest of MillerCoors that we do not already own and the Miller brand
portfolio outside of the U.S. and Puerto Rico is contingent upon a number of conditions beyond our control, including the closing of the
ABI-SABMiller Transaction. The closing of the ABI-SABMiller Transaction is subject to conditions beyond our control, including, among other
things, receipt of international and U.S. regulatory approvals. The Acquisition will also require us to obtain regulatory approvals in the U.S. and
certain other jurisdictions. We are, therefore, unable to accurately predict when or if the Acquisition will close. If we are unable to close the
Acquisition for any reason, we will not realize the potential benefits of the Acquisition, which may have a material adverse effect on our
business prospects and the value of our notes.

We may not be able to realize anticipated cost synergies from the Acquisition.

The success of the Acquisition will depend, in part, on our ability to realize anticipated cost synergies. Our success in realizing these cost
synergies, and the timing of this realization, depends on the successful integration of our business and operations with the acquired business and
operations. Even if we are able to integrate the acquired businesses and operations successfully, this integration may not result in the realization
of the full benefits of the cost synergies of the Acquisition that we currently expect within the anticipated time frame or at all.

The Acquisition will subject us to significant additional liabilities and other risks.

Following the Acquisition, we will be subject to substantially all the liabilities of MillerCoors, including, among others, significant pension
liabilities. We will also be subject to the risks of the U.S. beer market to a much greater extent, and a significant majority of our overall business
will be in mature, low growth beer markets, such as the U.S., Canada and the U.K. The Acquisition and subsequent integration process will be
complex, costly, time-consuming and divert management's time and attention, which could have a material adverse effect on our business,
financial condition, results of operations and cash flows.

We may be unable to obtain the regulatory approvals required to complete the Acquisition or, in order to do so, we may be required to satisfy
material conditions or comply with material restrictions.

In addition to the international and U.S. regulatory approvals needed to close the ABI-SABMiller Transaction, the consummation of the
Acquisition is also subject to review and approval by regulatory authorities, including by the United States Department of Justice. We can
provide no assurance that all required regulatory approvals will be obtained in order to consummate the Acquisition. We have agreed to take all
actions necessary, and assist and cooperate in doing all things necessary, to avoid or eliminate any legal impediments to the Acquisition,
including divesting of up to $4 billion in assets. There can be no assurance as to the cost, scope or impact on our business, results of operations,

S-14

23



Edgar Filing: Molson Canada 2005 - Form 424B5

Table of Contents

financial condition or prospects of the actions that may be required to obtain regulatory approvals. Any such divestitures or other actions could
have a material adverse effect on the business of both us and MillerCoors and substantially diminish the synergies and other advantages which
we expect from the Acquisition. In addition, we may not be able to effect any divestitures at an acceptable price or at all.

The Acquisition and the incurrence of indebtedness to fund the Acquisition may impact our financial position and subject us to additional
financial and operating restrictions.

We have raised significant capital to fund the Acquisition. We expect to incur a substantial amount of additional indebtedness in connection
with this offering and the Concurrent Offerings. If we are unable to raise capital on acceptable terms in this offering or the Concurrent Offerings,
we may need to rely on our Bridge Loan Agreement, which may result in substantially higher borrowing costs and a shorter maturity than those
from other anticipated financing alternatives. In addition, ratings agencies may downgrade our credit ratings below their current investment
grade levels as a result of additional indebtedness related to the Acquisition. A ratings downgrade could increase our costs of borrowing and
harm our ability to finance the Acquisition on acceptable terms or refinance our debt in the future.

The incurrence of indebtedness as contemplated by this offering, the Concurrent Offerings and the Term Loan Agreement will subject us to
additional financial and operating covenants, which may limit our flexibility in responding to our business needs. If we are not able to maintain
compliance with stated financial covenants or if we breach other covenants in any debt agreement, we could be in default under such agreement.
Such a default may allow our creditors to accelerate the related indebtedness and may result in the acceleration of any other indebtedness to
which a cross-acceleration or cross-default provision applies.

Our overall leverage and terms of our financing could, among other things:

limit our ability to obtain additional financing in the future for working capital, capital expenditures and acquisitions;

make it more difficult to satisfy our obligations under the terms of our indebtedness;

limit our ability to refinance our indebtedness on terms acceptable to us or at all;

limit our flexibility to plan for and adjust to changing business and market conditions and increase our vulnerability to
general adverse economic and industry conditions;

require us to dedicate a substantial portion of our cash flow to make interest and principal payments on our debt, thereby
limiting the availability of our cash flow to fund future acquisitions, working capital, business activities, and other general

corporate requirements; and

limit our ability to obtain additional financing for working capital, to fund growth or for general corporate purposes, even
when necessary to maintain adequate liquidity, particularly if any ratings assigned to our debt securities by rating
organizations were revised downward.

We face numerous risks associated with the potential acquisition and integration of the Miller brand portfolio outside the U.S. and Puerto
Rico.

The acquisition of the Miller brand portfolio outside of the U.S. and Puerto Rico may subject us to unknown expenses and liabilities due to
our limited due diligence of the business, including, among other things, the absence of historical financial statements for this part of the
business. The success of our acquisition of the Miller brand portfolio outside of the U.S. and Puerto Rico will depend, in part, on our ability to
realize all or some of the anticipated synergies and other benefits from integrating its business with our existing businesses and operations. The
integration process may be complex, costly
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and time-consuming as the Miller brand portfolio assets are in approximately 70 foreign countries. The difficulties of integrating the operations
include, among others:

failure to implement our business plan for the combined business;

unanticipated issues in integrating manufacturing, logistics, information, communications and other systems;

possible inconsistencies in standards, controls, contracts, procedures and policies;

impacts of change in control and assignment provisions in contracts and agreements;

failure to retain key customers, suppliers and routes to market;

unanticipated changes in applicable laws and regulations;

failure to recruit and retain key employees to operate the combined business;

inherent operating risks in the business;

unanticipated issues, expenses and liabilities;

unfamiliarity with operating in many of the countries in which the international Miller brand portfolio operates;

difficulties related to the exit and wind-down in non-core Miller markets which we decide to exit post-closing;

reliance on a competitor, ABI, to provide transition services for this business;

failure to develop sustainable routes to market upon the expiration of ABI's transition services;

delays in obtaining any relevant regulatory approvals to operate the business in the countries in which the international
Miller brand portfolio operates;

difficulty in fully separating the Miller brand portfolio from SABMiller's current brand portfolio; and

inability to perform satisfactory due diligence on the business prior to closing of the Acquisition.

We may not be able to maintain the levels of revenue, earnings or operating efficiency that each of Molson Coors and the international
Miller brand portfolio had achieved or might achieve separately. Although we have a downward purchase price adjustment if the unaudited
U.S. GAAP EBITDA for the international Miller brand portfolio for the four quarters immediately prior to closing is below $70 million, such

25



Edgar Filing: Molson Canada 2005 - Form 424B5

adjustment may not be adequate to protect us from the future harm of acquiring an underperforming or declining brand portfolio. In addition, we
may not accomplish the integration of the international Miller brand portfolio smoothly, successfully or within the anticipated costs or
timeframe. Moreover, the markets in which the international Miller brand portfolio operate may not experience the growth rates expected and

any economic downturn affecting those markets could negatively impact the international Miller brand portfolio. These markets are in differing
stages of development and may experience more volatility than expected or face more operating risks than in the more mature markets in which

we have historically operated. If we experience difficulties with the integration process or if the international Miller brand portfolio or the

markets in which it operates deteriorate, the potential cost savings, growth opportunities and other synergies of the acquisition of the Miller
brand portfolio outside the U.S. and Puerto Rico may not be realized fully, or at all, or may take longer to realize than expected. In such case,
our business, financial condition, results of operations and cash flows may be negatively impacted.
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If we are unable to consummate the Acquisition, our financial condition may materially suffer.

If the Acquisition is not completed for any reason, our financial condition could materially suffer, including as a result of the following:

subject to certain reimbursement rights under the Purchase Agreement, the incurrence of significant costs related to the
Acquisition without the associated benefits of completing the Acquisition, such as legal, accounting, filing, financial
advisory, bridge and term loan financing and integration costs that have already been incurred or will continue to accrue up
to the closing of the Acquisition. The amount of such operating expenses, fees and capital expenditures we incur in

connection with the Acquisition will be based on a variety of factors but may be material;

increased dividend costs as a result of additional capital stock being issued without the associated benefits of completing the
Acquisition;

if we complete the financing contemplated by this offering or the Concurrent Offerings, the incurrence of significant interest
expense and potential redemption premiums with respect to such debt securities without the associated benefits of

completing the Acquisition; and

potential disruption to our business and distraction of our workforce and management team.
We will incur substantial transaction fees and costs in connection with the Acquisition.

We expect to incur a significant amount of non-recurring expenses in connection with the Acquisition, including legal, accounting,
financial advisory and other expenses. Subject to certain reimbursement rights under the Purchase Agreement, many of these expenses are
payable by us whether or not the Acquisition is completed. Additional unanticipated costs may be incurred following consummation of the
Acquisition in the course of the integration of our businesses with that of MillerCoors and the international Miller brand portfolio. We cannot be
certain that the elimination of duplicative costs or the realization of other efficiencies related to the integration of the businesses will offset the
transaction and integration costs in the near term, or at all.

The Acquisition will significantly increase our goodwill and other intangible assets.

We have a significant amount, and following the Acquisition will have an additional amount, of goodwill and other intangible assets on our
consolidated financial statements that are subject to impairment based upon future adverse changes in our business or prospects. Our current
estimate of the amount of goodwill and other intangible assets on our consolidated financial statements that would be subject to impairment as of
March 31, 2016 on a pro forma basis is $22.8 billion (as reflected in, and subject to the uncertainties described below in our unaudited pro forma
condensed combined financial information as of March 31, 2016). The impairment of any goodwill and other intangible assets may have a
negative impact on our consolidated results of operations.

The unaudited pro forma condensed combined financial information included or incorporated by reference in this prospectus supplement
and the accompanying prospectus only gives effect to the acquisition of MillerCoors and is presented for illustrative purposes only and may
not be an indication of our financial condition or results of operations after giving effect to the Acquisition.

The unaudited pro forma condensed combined financial information included or incorporated by reference in this prospectus supplement
and the accompanying prospectus is presented for illustrative purposes only, is based on various adjustments, assumptions and preliminary
estimates and may not be an indication of our financial condition or results of operations following the Acquisition, as applicable, for several
reasons. See "Summary Summary Historical Consolidated and Pro Forma Financial Data" included in this prospectus supplement. In particular,
the unaudited pro forma condensed combined
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financial information contained herein does not give effect to the acquisition of the international Miller brand portfolio outside of the United
States and Puerto Rico because of a lack of information and financial statements regarding its historical operations. Additionally, the estimated
purchase price allocation for the Acquisition is preliminary and may be materially different once we obtain access to additional information. Our

actual financial condition and results of operations following the Acquisition, due to the exclusion of the international Miller brand portfolio
outside of the United States and Puerto Rico or otherwise, may not be consistent with, or evident from, this unaudited pro forma condensed
combined financial information. In addition, the assumptions used in preparing the unaudited pro forma condensed combined financial
information may not prove to be accurate, and other factors not accounted for in the unaudited pro forma condensed combined financial
information may affect our financial condition or results of operations following the Acquisition.

Risks Related to the Notes and this Offering

The notes are subject to prior claims of our secured creditors and the creditors of our non-guarantor subsidiaries, and if a default occurs we
may not have sufficient funds to fulfill our obligations under the notes.

The notes are our unsubordinated general obligations, ranking equally with our other unsubordinated indebtedness and liabilities but
effectively subordinated to any secured indebtedness to the extent of the value of the assets securing such indebtedness and structurally
subordinated to the debt and other liabilities of our non-guarantor subsidiaries. The indenture governing the notes permits us and our subsidiaries
to incur secured debt under specified circumstances. If we incur any secured debt, our assets and the assets of our subsidiaries securing such debt
will be subject to prior claims by our secured creditors. In the event of our bankruptcy, liquidation, reorganization or other winding up, assets
that secure debt will be available to pay obligations on the notes only after all debt secured by those assets has been repaid in full. Holders of the
notes will participate in our remaining assets ratably with all of our unsecured and unsubordinated creditors, including our trade creditors.
Additionally, our right to receive assets from any of our non-guarantor subsidiaries upon its bankruptcy, liquidation or reorganization, and the
right of holders of the notes to participate in those assets, is structurally subordinated to claims of that subsidiary's creditors, including trade
creditors.

If we incur any additional obligations that rank equally with the notes, including trade payables, the holders of those obligations will be
entitled to share ratably with the holders of the notes in any proceeds distributed to unsecured and unsubordinated creditors upon our insolvency,
liquidation, reorganization, dissolution or other winding up. This may have the effect of reducing the amount of proceeds paid to you. If there
are not sufficient assets remaining to pay all of these creditors, all or a portion of the notes then outstanding would remain unpaid.

As of March 31, 2016, after giving effect to this offering and the Concurrent Offerings and the incurrence of indebtedness pursuant to Term
Loan Agreement to finance the Acquisition, we would have had outstanding indebtedness of approximately $12.6 billion that ranks equally with
the notes and no secured indebtedness outstanding. As of March 31, 2016 (but after giving effect to the removal of Molson Coors Brewing
Company UK Limited, Golden Acquisition and Molson Coors Holdings Ltd. as subsidiary guarantors on May 13, 2016), our non-guarantor
subsidiaries would have had approximately $63.5 million of outstanding indebtedness, excluding $5.1 billion of intercompany debt.

The notes will not be guaranteed by all of our subsidiaries and will be structurally subordinated to the debt of our non-guarantor
subsidiaries, which means that creditors of these non-guarantor subsidiaries will be paid from the assets of those entities before holders of
the notes would have any claims to those assets.

The notes will not be guaranteed by all of our subsidiaries and will be structurally subordinated to the debt of our non-guarantor
subsidiaries, which means that creditors of these non-guarantor
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subsidiaries will be paid from the assets of those entities before holders of the notes would have any claims to those assets. Although the notes
will be fully and unconditionally guaranteed on a senior unsecured basis by certain of our existing and future subsidiaries, they will not be
guaranteed by our other subsidiaries. For financial information regarding the Guarantors please see note 19 to our consolidated financial
statements included in our Current Report on Form 8-K as filed on June 28, 2016 for the year ended December 31, 2015, which is incorporated
by reference into this prospectus supplement and the related prospectus. The notes will be effectively subordinated to all debt and other
liabilities, including trade debt and preferred share claims, of our non-guarantor subsidiaries. In addition, although they will not guarantee the
notes, these non-guarantor subsidiaries may, in certain circumstances, guarantee our future debt obligations to the extent the guarantee would not
constitute a fraudulent conveyance, result in adverse tax consequences to us or violate applicable local law. Furthermore, certain of these
non-guarantor subsidiaries have guaranteed the obligations of certain non-U.S. borrowers under our revolving multi-currency credit facilities.

We are a holding company and depend on our subsidiaries to satisfy our cash needs, including to make payments on the notes.

Our operations are substantially conducted through our subsidiaries. As a result, the cash flow and the consequent ability to service our
indebtedness, including the notes, is in large part dependent upon the earnings of our subsidiaries and the distribution of those earnings to us or
upon the payment of funds to us by those subsidiaries. Our subsidiaries are separate and distinct legal entities and, except for our subsidiaries
that guarantee the notes, have no obligation, contingent or otherwise, to pay any amounts due pursuant to the notes or to make funds available to
us, whether by dividends, loans or other payments, except to the extent that there are enforceable inter-company obligations created in the future.
In addition, the payment of dividends and the making of loans and advances to us by our subsidiaries may be subject to contractual or statutory
restrictions, are contingent upon the earnings of those subsidiaries and are subject to various business considerations.

In addition, our ability to repatriate cash generated by our foreign operations or borrow from our foreign subsidiaries may be limited by tax,
foreign exchange or other laws. Foreign tax laws may affect our ability to repatriate cash from foreign subsidiaries. Foreign earnings may be
subject to withholding requirements for foreign taxes. Cash we hold in foreign entities may become subject to exchange controls that prevent
such cash from being converted into other currencies, including U.S. dollars. If our ability to repatriate cash generated by our foreign operations
or borrow from our foreign subsidiaries is limited by tax, foreign exchange or other laws, our ability to make payments on our debt, including
amounts due under the notes, would be harmed.

The indenture does not limit the amount of unsecured indebtedness that we and our subsidiaries may incur.

The indenture under which the notes will be issued does not limit the amount of unsecured indebtedness that we and our subsidiaries may
incur. In addition, the indenture will permit us to incur additional secured indebtedness under specified circumstances. The indenture does not
contain any financial covenants or other provisions that would afford the holders of the notes any substantial protection in the event we
participate in a highly leveraged transaction.

Changes in our credit ratings may adversely affect the value of the notes.

We cannot provide assurance as to the credit ratings that may be assigned to the notes or that any such credit ratings will remain in effect
for any given period of time or that any such ratings will not be lowered, suspended or withdrawn entirely by the rating agencies, if, in each
rating agency's judgment, circumstances warrant such an action. Further, any such ratings will be limited in scope and will not address all
material risks relating to an investment in the notes, but rather will reflect only the view of each rating agency at the time the rating is issued. An
explanation of the significance of such rating may be obtained from such rating agency. Actual or anticipated changes or downgrades in our
credit ratings, including any announcement that our ratings are under further review for a downgrade, could adversely affect the market value of
the notes and increase our corporate borrowing costs.
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Failure to comply with our debt covenants or a deterioration in our credit rating could have an adverse effect on our ability to obtain future
financing at competitive rates and/or our ability to refinance our existing indebtedness.

Under the terms of each of our credit facilities, we must comply with certain restrictions. These include restrictions on priority indebtedness
(certain threshold percentages of secured consolidated net tangible assets), leverage thresholds, liens, and restrictions on certain types of sale
lease-back transactions and transfers of assets. Failure to comply with these restrictions or maintain our credit rating may result in issues with
our current financing structure and potential future financing requirements. A deterioration in our credit rating could also affect our ability to
obtain future financing or refinance our current debt, as well as increase our borrowing rates, which could have an adverse effect on our business
and financial results.

Credit ratings assigned to the notes may not reflect all risks of an investment in the notes.

The credit ratings assigned to the notes reflect the rating agencies' current assessment of our ability to make payments on the notes when
due. Consequently, real or anticipated changes in any of these credit ratings will generally affect the market value of the notes. These credit
ratings, however, may not reflect the potential impact of risks related to the structure, market or other factors related to the value of the notes.

We may be unable to refinance our indebtedness.

We may need to refinance all or a portion of our indebtedness, including the notes, before maturity. We cannot assure you that we will be
able to refinance any of our indebtedness, on commercially reasonable terms or at all. There can be no assurance that we will be able to obtain
sufficient funds to enable us to repay or refinance our debt obligations on commercially reasonable terms, or at all.

We may not be able to repurchase the notes upon a Change of Control Triggering Event.

If a Change of Control Triggering Event occurs, unless we have exercised our right to redeem the notes, we will be required to make an
offer to repurchase the notes in cash at the redemption prices described in this prospectus supplement. However, we may not be able to
repurchase the notes upon a Change of Control Triggering Event because we may not have sufficient funds to do so. We may also be required to
offer to repurchase certain of our other debt upon a change of control and such event may give rise to an event of default under our credit
facilities. In addition, agreements governing indebtedness incurred in the future may restrict us from repurchasing the notes in the event of a
Change of Control Triggering Event. Any failure to repurchase properly tendered notes would constitute an event of default under the indenture
governing the notes, which could, in turn, cause an acceleration of our other indebtedness. See "Description of the Notes Repurchase Upon
Change of Control Triggering Event."

We can enter into transactions, like recapitalizations, reorganizations, transactions with "permitted parties" (as defined in "Description of
the Notes Repurchase Upon Change of Control Triggering Event") and other highly leveraged transactions, that do not constitute a change of
control but that could adversely affect the holders of the notes. The change of control provision contained in the indenture may not necessarily
afford you protection in the event of certain important corporate events, including a reorganization, restructuring, merger or other similar
transaction involving us that may adversely affect you, because such corporate events may not involve a shift in voting power or beneficial
ownership or, even if they do, may not constitute a "Change of Control" as defined in the indenture. The indenture will not contain provisions
that would require the Company to offer to
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repurchase or redeem the notes in the event of a reorganization, restructuring, merger, recapitalization or similar transaction.
We may be unable to redeem the notes in the event of a special mandatory redemption.

The notes will be subject to a special mandatory redemption in the event that (i) we do not complete the Acquisition on or prior to
November 11, 2016 (or, if pursuant to Purchase Agreement the Termination Date is automatically extended, the date (not later than 18 months
after November 11, 2015) to which the Termination Date is so extended), or (ii) if, prior to such date, we notify the Trustee in writing that we
will not pursue the Acquisition. The special mandatory redemption price will be equal to 101% of the aggregate principal amount of the notes,
plus accrued and unpaid interest from the issue date of the notes, up to, but excluding, the date of such special mandatory redemption. See
"Description of the Notes Special Mandatory Redemption." We are not obligated to place the proceeds of the offering of the notes in escrow prior
to the closing of the Acquisition or to provide a security interest in those proceeds, and there are no other restrictions on our use of these
proceeds during such time. Accordingly, we will need to fund any special mandatory redemption using proceeds that we have voluntarily
retained or from other sources of liquidity, including by exercising certain reimbursement rights under the Purchase Agreement. In the event of a
special mandatory redemption, we may not have sufficient funds to purchase all of the notes.

In the event of a special mandatory redemption, holders of the notes may not obtain their expected return on such notes.

If we redeem the notes pursuant to the special mandatory redemption provisions, you may not obtain your expected return on the notes and
may not be able to reinvest the proceeds from such special mandatory redemption in an investment that results in a comparable return. In
addition, as a result of the special mandatory redemption provisions of the notes, the trading prices of the notes may not reflect the financial
results of our business or macroeconomic factors. You will have no rights under the special mandatory redemption provisions if the Acquisition
closes within the prescribed timeframe, nor will you have any right to require us to repurchase your notes if, between the closing of this offering
and the closing of the Acquisition, we experience any changes (including any material changes) in our business or financial condition, or if the
terms of the Purchase Agreement change, including in material respects.

The notes will be a new class of securities for which there is no established public trading market, and no assurance can be given as to:

the liquidity of any such market that may develop;

the ability of holders of the notes to sell their notes; or

the prices at which the holders of the notes would be able to sell their notes.

If such markets were to exist, the notes could trade at prices that may be higher or lower than their principal amounts or purchase prices,
depending on many factors, including:

prevailing interest rates and the markets for similar securities;

our credit rating;

the terms related to redemption or repurchase of the notes;

the amount of our outstanding indebtedness;

the interest of securities dealers in making a market;

the remaining time to maturity of the notes;
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changes to the Acquisition terms or problems or delays in closing the Acquisition;

general economic conditions; and

our financial condition, historic financial performance and future prospects.

The underwriters have advised us that they currently intend to make a market in the notes. However, the underwriters are not obligated to
do so and any underwriter may discontinue its market making activities at any time without notice.

We intend to apply for the notes to be listed and admitted to trading on the New York Stock Exchange. We cannot assure you that such
application will be approved. Although no assurance is made as to the liquidity of the notes as a result of the admission to trading on the New
York Stock Exchange, failure to be approved for listing on or the delisting of the notes from the New York Stock Exchange may have a material
effect on a holder's ability to resell the notes in the secondary market. The liquidity of the trading market in the notes and the market prices
quoted for the notes may be adversely affected by changes in the overall market for this type of securities and by changes in our financial
performance or prospects or in the prospects for companies in our industry generally. As a consequence, an active trading market may not
develop for the notes, you may not be able to sell the notes, or, even if you can sell the notes, you may not be able to sell them at an acceptable
price.

The notes may not become, or remain, listed on the New York Stock Exchange.

Although we have agreed to make an application to have the notes listed and admitted to trading on the New York Stock Exchange, we
cannot assure you that the notes will become, or remain, listed. The listing application will be subject to approval by the New York Stock
Exchange. If such a listing is obtained, we have no obligation to maintain such listing and we may delist the notes at any time. Although no
assurance can be made as to the liquidity of the notes as a result of listing on the New York Stock Exchange, failure to be approved for listing or
the delisting of the notes from the New York Stock Exchange may have a material adverse effect on a holder's ability to resell notes in the
secondary market.

The guarantees of the notes may not be enforceable in certain circumstances.

The Trustee is entitled, subject to the terms of the indenture governing the notes and provided that an event of default has occurred and is
continuing, to seek redress from each Guarantor for the guaranteed indebtedness. However, there can be no assurance that the Trustee will, or
will be able to, effectively enforce the guarantees or that the assets of the Guarantors, together with those of the Company, will be sufficient to
satisfy our obligations under the notes.

The creditors of the Company and the Guarantors could challenge the issuances of any of the notes or the related guarantees and any related
security as fraudulent transfers, conveyances or preferences, transfers at under value or on other grounds under applicable law. A court could
void the obligations under the notes or any guarantee and any related security or take other actions detrimental to the holders of the notes if,
among other things, it were to determine that we or the applicable Guarantor:

issued the notes or guarantee or related security with the intent to prefer, defeat, hinder, delay or defraud its existing or future
creditors;

received less than reasonably equivalent value or fair consideration in return for issuing the notes or the guarantee or related
security;

was insolvent or rendered insolvent by reason of issuing the notes or the guarantee; or
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acted in an oppressive manner, unfairly prejudicial to or unfairly disregarded the interests of any stakeholder or other
interested party.

To the extent a court voids a guarantee and any related security as a fraudulent transfer, preference or conveyance or holds it unenforceable
for any other reason, holders of the notes would cease to have any direct claim against the Guarantor that delivered the guarantee. If a court were
to take this action, the Guarantor's assets would be applied first to satisfy the Guarantor's liabilities, including trade payables, and preferred stock
claims, if any, before any payment in respect of the guarantee could be made. A Guarantor's remaining assets may not be sufficient to satisfy the
claims of holders of the notes relating to any voided portions of the guarantees and any related security.

An investment in the notes by a purchaser whose home currency is not euros entails significant risks.

All payments of interest on and the principal of the notes and any redemption price for the notes will be made in euros. An investment in
the notes by a purchaser whose home currency is not euros entails significant risks. These risks include the possibility of significant changes in
rates of exchange between the holder's home currency and euro and the possibility of the imposition or subsequent modification of foreign
exchange controls. These risks generally depend on factors over which we have no control, such as economic, financial and political events and
the supply of and demand for the relevant currencies. In the past, rates of exchange between the euros and certain currencies have been highly
volatile, and each holder should be aware that volatility may occur in the future. Fluctuations in any particular exchange rate that have occurred
in the past, however, are not necessarily indicative of fluctuations in the rate that may occur during the term of the notes. Depreciation of the
euro against the holder's home currency would result in a decrease in the effective yield of the notes below its coupon rate and, in certain
circumstances, could result in a loss to the holder. Investing in the notes by U.S. investors may also have important tax consequences. See
"Certain Material U.S. Federal Income Tax Considerations" for more detail.

In a lawsuit for payment on the notes, an investor may bear currency exchange risk.

The notes and the indenture governing the notes will be governed by the laws of the State of New York. Under New York law, a New York
state court rendering a judgment on the notes would be required to render the judgment in euros. The judgment would be converted into U.S.
dollars, however, at the exchange rate prevailing on the date of entry of the judgment. Consequently, in a lawsuit for payment on the notes,
investors whose home currency is not euros would bear currency exchange risk until a New York state court judgment is entered, which could be
a significant amount of time. A U.S. federal court sitting in New York with diversity jurisdiction over a dispute arising in connection with the
notes would apply the foregoing New York law. To the extent that a judgment is ordered in U.S. dollars, an investor would be subject to
exchange risk on the amount they receive in euros due to variation in the exchange rate between the time of judgment and the time of collection.

In courts outside of New York, investors may not be able to obtain a judgment in a currency other than U.S. dollars. For example, a
judgment for money in an action based on the notes in many other U.S. federal or state courts ordinarily would be enforced in the United States
only in U.S. dollars. The indenture includes an indemnity by the Company against a deficiency due to any such judgment, but there can be no
assurance that such indemnity will be enforced. The date used to determine the rate of conversion of euros into U.S. dollars would depend upon
various factors, including which court renders the judgment and when the judgment is rendered.

Trading in the clearing systems is subject to minimum denomination requirements.

The notes will be issued only in minimum denominations of €100,000 and integral multiples of €1,000 in excess thereof. It is possible that the
clearing systems may process trades which could result
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in amounts being held in denominations smaller than the minimum denominations. If definitive notes are required to be issued in relation to such
notes in accordance with the provisions of the relevant global notes, a holder who does not have the minimum denomination or an integral
multiple of €1,000 in excess thereof in its account with the relevant clearing system at the relevant time may not receive all of its entitlement in
the form of definitive notes unless and until such time as its holding satisfies the minimum denomination requirement.

The notes permit us to make payments in U.S. dollars if we are unable to obtain euro.

If the euro is unavailable to us due to the imposition of exchange controls or other circumstances beyond our control or if the euro is no
longer being used by the then member states of the European Monetary Union that have adopted the euro as their currency or for the settlement
of transactions by public institutions of or within the international banking community, then all payments in respect of the notes will be made in
U.S. dollars until the euro is again available to us or so used. The amount payable on any date in euro will be converted into U.S. dollars at the
most recently available market exchange rate for euro. Any payment in respect of the notes so made in U.S. dollars will not constitute an event
of default under the notes or the indenture governing the notes.

The proposed financial transactions tax ("FTT'') may negatively affect holders of the notes.

On February 14, 2013, the European Commission published a proposal (the "Commission's Proposal") for a Directive for a common FTT in
Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia (with the potential exception of Estonia
which has recently indicated it no longer supports the proposal, the "FTT Participating Member States"). The Commission's Proposal has very
broad scope and could, if introduced in its current form, apply to certain dealings in the notes (including secondary market transactions) in
certain circumstances. The issuance and subscription of the notes should, however, be exempt.

Under the Commission's Proposal, the FTT could apply in certain circumstances to persons both within and outside the FTT Participating
Member States. Generally, it would apply to certain dealings in the notes where at least one party is a financial institution, and at least one party
is established in a FTT Participating Member State. A financial institution may be, or may be deemed to be, "established" in a FTT Participating
Member State in a broad range of circumstances, including (a) by transacting with a person established in a FTT Participating Member State or
(b) where the financial instrument which is subject to the dealings is issued in a FTT Participating Member State.

However, the FTT proposal remains subject to negotiation between the participating Member States. It may therefore be altered prior to any
implementation. The EU have set a deadline for agreeing a framework for the end of June 2016, however the Commission's Proposal's ultimate
implementation (and the timing thereof) remains unclear. Additional EU Member States may decide to participate. Prospective holders of the
notes are advised to seek their own professional advice in relation to the FTT.

The notes will initially be held in book-entry form and therefore investors must rely on the procedures of the relevant clearing systems to
exercise any rights and remedies.

The notes will initially only be issued in global certificated form and held through Euroclear and Clearstream. Interests in the global notes
will trade in book-entry form only, and notes in definitive registered form will be issued in exchange for book-entry interests only in very limited
circumstances. Owners of book-entry interests will not be considered owners or holders of notes. The common depositary for Euroclear and
Clearstream, or its nominee, will be the sole registered holder of the global notes representing the notes. Payments of principal, interest and other
amounts owing on or in respect of the global notes representing the notes will be made to the paying agent for the notes, which
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will make payments to Euroclear and Clearstream. Thereafter, these payments will be credited to participants' accounts that hold book-entry
interests in the global notes representing the notes and credited by such participants to indirect participants. After payment to the common
depositary for Euroclear and Clearstream, we will have no responsibility or liability for the payment of interest, principal or other amounts to the
owners of book-entry interests. Accordingly, if investors own a book-entry interest, they must rely on the procedures of Euroclear and
Clearstream, and if investors are not participants in Euroclear and Clearstream, they must rely on the procedures of the participant through which
they own their interest, to exercise any rights and obligations of a holder of notes under the indenture governing the notes.

Unlike the holders of the notes themselves, owners of book-entry interests will not have the direct right to act upon our solicitations for
consents, requests for waivers or other actions from holders of the notes. Instead, if an investor owns a book-entry interest, they will be
permitted to act only to the extent they have received appropriate proxies to do so from Euroclear and Clearstream. The procedures implemented
for the granting of such proxies may not be sufficient to enable such investor to vote on a timely basis.

Similarly, upon the occurrence of an event of default under the indenture governing the notes, unless and until definitive registered notes
are issued in respect of all book-entry interests, if investors own book-entry interests, they will be restricted to acting through Euroclear and
Clearstream. The procedures to be implemented through Euroclear and Clearstream may not be adequate to ensure the timely exercise of rights
under the Notes. See "Description of the Notes Book-Entry, Clearance and Settlement."

Risks Related to our Business

For risks related to our business, please see our Annual Report on Form 10-K for the year ended December 31, 2015, which is incorporated
by reference herein, as well as the information set out below.

The vote in the U.K. to leave the European Union could adversely affect us.

Nearly 11% of our pro forma net sales in 2015 came from the U.K., which is our largest market in Europe. In a referendum held on June 23,
2016, a majority of voters in the U.K. voted in favor of the U.K. leaving the European Union. At this time, we are not able to predict the impact
that the result of this vote will have on the economy in Europe, including in the U.K., or on GBP, euro or other European exchange rates.
Weakening of economic conditions or economic uncertainties tend to harm the beer business, and if such conditions emerge in the U.K. or in the
rest of Europe, it may have a material adverse effect on our Europe segment. In addition, any significant weakening of the GBP or the euro to
the USD will have an adverse impact on our European revenues as reported in USD due to the importance of U.K. sales.
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CURRENCY CONVERSION
On June 27, 2016, the exchange rate was €1.00 per U.S. $1.0998, as published by the European Central Bank.

Investors will be subject to foreign exchange risks as to payments of principal and interest that may have important economic and tax
consequences to them. See "Risk Factors Risks Related to the Notes and this Offering" for a discussion of some of these risks.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth consolidated ratio of earnings to fixed charges for each of the last five fiscal years and for the three months
ended March 31, 2016. You should read this table in conjunction with the consolidated financial statements and notes incorporated by reference

in this prospectus.

Fiscal Year Ended Three
Months
Ended
December 31December 29December 31December 31December 31,March 31,
2011 2012 2013 2014 2015 2016
Ratio of earnings to fixed
charges(1) 6.9 3.8 4.3 4.8 4.1 4.6

6]

For purposes of calculating the ratio of earnings to fixed charges, earnings available for fixed charges consists of income from
continuing operations before income taxes and minority interests plus fixed charges, amortization of capitalized interest and

distributions from unconsolidated entities less equity in net income of unconsolidated entities and capitalized interest. Fixed charges
include interest expense (net of capitalized interest), capitalized interest and the portion of rental expense that management believes is
representative of the appropriate interest component of rental expense. The portion of rent expense representing interest is estimated to
be 33%.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering, after deducting estimated fees and expenses and the underwriters' discounts and
commissions, will be approximately €793.5 million. We estimate that the total net proceeds from this offering, together with the Concurrent
Offerings, after deducting estimated fees and expenses and the underwriters' discounts and commissions, will be approximately $6.9 billion.

We intend to use all the net proceeds of the offering as partial consideration for the Acquisition. Prior to the closing of the Acquisition, we
intend to invest the net proceeds from this offering in U.S. government securities, short-term certificates of deposit, cash equivalents, money
market funds or other short-term investments or demand deposit accounts. The net proceeds from this offering will not be deposited into an
escrow account and you will not receive a security interest in such proceeds.

The notes will be subject to a special mandatory redemption in the event that (i) we do not complete the Acquisition on or prior to
November 11, 2016 (or, if pursuant to the Purchase Agreement the Termination Date is automatically extended, the date (not later than
18 months after November 11, 2015) to which the Termination Date is so extended), or (ii) if, prior to such date, we notify the Trustee in writing
that we will not pursue the Acquisition. The special mandatory redemption price will be equal to 101% of the aggregate principal amount of the
notes, plus accrued and unpaid interest from the issue date of the notes, up to, but excluding, the date of such special mandatory redemption. See
"Description of the Notes Special Mandatory Redemption."
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CAPITALIZATION

The table below sets forth our cash and cash equivalents and capitalization as of March 31, 2016:

on an actual basis; and

on a pro forma basis to give effect to (i) the consummation of the Acquisition, including transaction costs, (ii) the offering of
the notes and the Concurrent Offerings, deducting underwriting discounts and commissions and estimated offering expenses
payable by us, the receipt of the net proceeds from this offering and the Concurrent Offerings, and (iii) the application of the
net proceeds from this offering, the Concurrent Offerings and the Term Loan Agreement.

You should read this table in conjunction with "Management's Discussion and Analysis of Financial Condition and Results of Operations"
in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2016, as well as our financial statements and unaudited pro forma
condensed combined financial information and the related notes thereto included or incorporated by reference in this prospectus supplement.

As of March 31, 2016

Actual Pro Forma(1)
(in millions)

Cash and cash equivalents $ 2,6029 $ 199.7
Short-term borrowings and current portion of long-term debt:
Cash pool overdrafts 38.8 38.8
Japanese Yen 1.5 billion LOC 10.7 10.7
Other short-term borrowings 14.0 14.0
Total short-term borrowings and current portion of long-term debt 63.5 63.5
Long-term debt:
Term loan financing 2,757.2
MillerCoors long-term debt 2.0
CAD 500 million 3.95% Series A notes due 2017 384.5 384.5
CAD 400 million 2.25% notes due 2018 307.6 307.6
CAD 500 million 2.75% notes due 2020 384.5 384.5
$300 million 2.0% notes due 2017 300.5 300.5
$500 million 3.5% notes due 2022 517.1 517.1
$1.1 billion 5.0% notes due 2042 1,100.0 1,100.0
Notes offered hereby(2) 890.0
Notes offered in the Concurrent Offerings(3) 6,067.8
Less: unamortized debt discounts and debt issuance costs (20.8) (93.5)
Total long-term debt 2,973.4 12,617.7
Total equity 9,919.3 11,945.6
Total capitalization $ 129562 $ 24,626.8
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The pro forma information in the above capitalization table has been updated from the pro forma information filed on our Current
Report on Form 8-K on May 12, 2016 to reflect this offering and the Concurrent Offerings in lieu of borrowing under the Bridge Loan
Agreement and in lieu of higher borrowings under the Term Loan Agreement.

Amounts presented in respect of the notes offered hereby are expressed in U.S dollars based on the spot exchange rate published on
Bloomberg for June 29, 2016, which was $1.00 = €1.1125.

Amounts presented in respect of the notes offered in the Concurrent Offerings are expressed in U.S dollars and include $5,300 million
related to our USD offering and $767.8 million related to our CAD offering based on the spot exchange rate published on Bloomberg
for June 28, 2016, which was $1.00 = C$1.3025.
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DESCRIPTION OF THE NOTES

non

This section describes the specific financial and legal terms of the notes (as defined below). References to "we," "us" or the "Company" in
this Description of the Notes are references to Molson Coors Brewing Company and not any of its subsidiaries. The following is a summary of
the material terms of the notes offered hereby and does not purport to be complete. Reference is made to the indenture (defined below) for the
full text of the terms of the notes, a copy of which is available from us upon request as described under the caption "Information Incorporated by
Reference." The terms of the notes include those stated in the indenture and those made a part of the indenture by reference to the Trust
Indenture Act of 1939, as amended.

On November 11, 2015, we entered into a purchase agreement (the "Purchase Agreement") with Anheuser-Busch InBev SA/NV ("ABI") to
acquire, contingent upon the acquisition of SAB Miller plc ("SAB Miller") by ABI, all of SAB Miller's interest in MillerCoors LLC

("MillerCoors") and all the trademark contracts and other assets primarily related to the Miller brand portfolio outside the United States of
America and Puerto Rico (such acquisition, the "Acquisition"). The notes will be subject to a special mandatory redemption in the event that
(1) we do not complete the Acquisition on or prior to November 11, 2016 (or if, pursuant to the Purchase Agreement the Termination Date (as
defined therein) is automatically extended, the date (not later than 18 months after November 11, 2015) to which the Termination Date is so
extended), or (ii) if, prior to such date, we notify the trustee in writing that we will not pursue the Acquisition.

The special mandatory redemption price for the notes is equal to 101% of the aggregate principal amount of the notes, plus accrued and
unpaid interest on the notes to, but excluding, the Special Mandatory Redemption Date (as defined below).

General

The notes offered hereby will be issued under an indenture, to be dated as of July 7, 2016, among the Company, the Guarantors and
Deutsche Bank Trust Company Americas, as trustee and as paying agent, as supplemented by a supplemental indenture, to be dated as of July 7,
2016, between us, the Guarantors and the trustee and paying agent (as supplemented, the "indenture"), in an aggregate principal amount of
€800 million. The 1.250% senior notes due 2024 will mature on July 15, 2024 (the "notes"). The notes will be issued only in fully registered form
without coupons in minimum denominations of €100,000 and integral multiples of €1,000 above that amount. No service charge will be made for
any transfer or exchange of the notes, but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in
connection with a transfer or exchange. The notes will not be entitled to any sinking fund.

Interest will accrue on the notes at the rate per annum shown on the cover of this prospectus supplement from the issue date of the notes, or
from the most recent date to which interest has been paid or provided for, and will be payable in cash annually in arrears on July 15 of each year,
beginning on July 15, 2017, to the persons in whose names the notes are registered in the security register at the close of business on the July 5
preceding the relevant interest payment date, except that interest payable at maturity shall be paid to the same persons to whom principal of such
notes is payable. Interest on the notes will be computed on the basis of the actual number of days in the period for which interest is being
calculated and the actual number of days from and including the last date on which interest was paid on the notes (or July 7, 2016 if no interest
has been paid on the notes), to but excluding the next scheduled interest payment date. This payment convention is referred to as
ACTUAL/ACTUAL (ICMA) as defined in the rulebook of the International Capital Markets Association. Principal and interest will be payable,
and the notes will be transferable or exchangeable, at the office or offices or agency maintained by us for this purpose.
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If any interest payment date is not a Business Day, we will pay interest on the next day that is a Business Day as if payment were made on
the date such payment was due, and no interest will accrue on the amounts so payable for such delay. A Business Day is a day other than a
Saturday, Sunday or other day on which commercial banks in New York City or London are authorized or required by law to close, or on which
the Trans-European Automated Real-time Gross Settlement Express Transfer system (the TARGET?2 system), or any successor thereto, is
closed.

We will initially appoint the trustee at its corporate trust office as a paying agent, transfer agent and registrar for the notes. We will cause
each transfer agent to act as a co-registrar and will cause to be kept at the office of the registrar a register in which, subject to such reasonable
regulations as we may prescribe, we will provide for the registration of the notes and registration of transfers of the notes. We may vary or
terminate the appointment of any paying agent or transfer agent, or appoint additional or other such agents or approve any change in the office
through which any such agent acts. We will provide you with notice of any resignation, termination or appointment of the trustee or any paying
agent or transfer agent, and of any change in the office through which any such agent will act.

The notes will be unsecured and unsubordinated obligations of the Company and will rank pari passu with its other unsecured and
unsubordinated debt, including the Existing Notes (defined below) and U.S. borrowings under our credit facilities.

We may issue additional securities under the indenture from time to time in one or more other series, which may have terms and conditions
that differ from those set forth herein. We are initially offering the notes in the aggregate principal amount of €800 million. In addition, we may,
without the consent of the holders of the notes, issue additional notes having the same terms and conditions in all respects as the notes being
offered hereby, except for the applicable issue date and the issue price. Any such additional notes having such similar terms, together with the

notes offered by this prospectus supplement, will be treated as a single series of securities under the indenture, provided that if any such
additional notes are not fungible with the existing notes for United States federal income tax purposes, such additional notes will have separate
ISIN, CUSIP and Common Code numbers, as applicable.

The notes and other securities of other series under the indenture will vote together as a single class in many circumstances. To the extent
that any securities are issued under the indenture and denominated in a currency other than U.S. dollars, the principal amount of the notes and
such other securities for purposes of any act, consent or waiver under the indenture shall be determined as the dollar equivalent thereof,
converted based on the spot rate (as determined by us in our discretion) at 11:00 a.m. Eastern time on the Business Day before the record date
for such act, waiver or consent (or, if there is no such record date, the date when such act, consent or waiver is taken).

Guarantees

The notes will be jointly and severally guaranteed on a full and unconditional senior unsecured basis initially by Molson Coors
International LP, Molson Canada 2005, Molson Coors International General, ULC, Molson Coors Callco ULC, Coors International
Holdco, ULC, Coors Brewing Company, Molson Coors Holdco Inc., CBC Holdco LLC, MC Holding Company LLC, CBC Holdco 2 LLC and
Newco3, Inc. (all of which are wholly owned directly or indirectly by the Company and, upon consummation of the Acquisition, MillerCoors.
The Guarantors will fully and unconditionally guarantee the payment of all of the principal of, and any premium and interest, if any, on, the
notes when due, whether at maturity or otherwise. Each guarantee will be limited as necessary to prevent such guarantee from being rendered
voidable under applicable law relating to fraudulent conveyance or fraudulent transfer or similar laws affecting the rights of creditors generally.
Each of these entities will also guarantee our obligations under our credit facilities and our Existing Notes.

Each Guarantor that makes a payment under its guarantee will be entitled to a contribution from each other Guarantor in an amount equal to
such other Guarantor's pro rata portion of such payment
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based on the respective net assets of all the Guarantors at the time of such payment determined in accordance with GAAP. If a guarantee were to
be rendered voidable, it could be subordinated by a court to all other indebtedness (including guarantees and other contingent liabilities) of the
applicable Guarantor and, depending on the amount of such indebtedness, a Guarantor's liability on its guarantee could be reduced to zero.

In addition, the Company will cause each of its Subsidiaries that guarantees Senior Debt of the Company under (i) the Company's
then-existing primary credit facility, (ii) the 2.25% Notes due 2018 guaranteed by the Company, the 2.75% Notes due 2020 guaranteed by the
Company, the 2.0% Notes due 2017 issued by the Company, the 3.5% Notes due 2022 issued by the Company, the 5.0% Notes due 2042 issued
by the Company or the 3.95% Series A Notes due 2017 (the "Existing Notes"), or (iii) any senior unsecured notes issued by the Company in
future capital markets transactions ("Additional Debt"), after the first original issue date of the notes to, within 30 days of any of the events listed
in clauses (i), (ii), and (iii) immediately above, to execute and deliver to the trustee a supplemental indenture pursuant to which such Subsidiary
will guarantee payment of the notes on the same terms and conditions as the original guarantees from the initial Guarantors.

A Guarantor will be automatically released and relieved from all its obligations under its guarantee in the following circumstances:

(a) upon the sale or other disposition (including by way of consolidation or merger), in one transaction or a series of related
transactions, of at least a majority of the total voting power of the capital stock or other interests of such Guarantor (other than to the
Company or any of its Subsidiaries), as permitted under the indenture;

(b) upon the sale or disposition of all or substantially all the assets of such Guarantor (other than to the Company or any of its
Subsidiaries), as permitted under the indenture; or

(c) if at any time when no default has occurred and is continuing with respect to the notes, such Guarantor no longer guarantees
(or which guarantee is being simultaneously released or will be immediately released after the release of the Guarantor) the Debt of the
Company under (i) the Company's then-existing primary credit facility, (ii) the Existing Notes or (iii) any Additional Debt.

"Senior Debt" means, with respect to any Person, Debt of such Person, whether outstanding on the date of the indenture or thereafter
incurred unless, in the instrument creating or evidencing the same or pursuant to which the same is outstanding, it is provided that such

obligations are subordinate in right of payment to the notes; provided, however, that Senior Debt shall not include (1) any Debt of such Person
owing to any affiliate of the Company; or (2) any Debt of such Person (and any accrued and unpaid interest in respect thereof) which is
subordinate or junior in any respect to any other Debt of such Person.

Optional Redemption

We may, at our option, at any time and from time to time redeem all or any portion of the notes at any time prior to April 15, 2024 (the "Par
Call Date") on not less than 30 nor more than 60 days' prior notice mailed to registered holders of the notes to be redeemed at a redemption price
equal to the greater of:

100% of the principal amount of the notes being redeemed; and

the sum of the present values of the redemption price of the notes on the Par Call Date and the remaining scheduled
payments of interest on the notes being redeemed as if the notes were redeemed on the Par Call Date (exclusive of interest
accrued to the date of redemption) discounted to the redemption date on an annual basis (ACTUAL/ACTUAL (ICMA))
computed
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using a discount rate equal to the applicable Bund Rate (or, if greater than such Bund Rate, zero) plus 25 basis points,
in each case, plus accrued and unpaid interest on the principal amount of such notes being redeemed to, but excluding, the redemption date.

The notes will be redeemable, in whole or in part, at our option at any time from time to time on or after the Par Call Date, at a redemption
price equal to 100% of the principal amount of the notes being redeemed, plus accrued and unpaid interest to, but excluding, the date of
redemption.

If money sufficient to pay the redemption price of all of the notes (or portions thereof) to be redeemed on the redemption date is deposited
with the trustee or paying agent on or before the redemption date and certain other conditions are satisfied, then on and after such redemption
date, interest will cease to accrue on the notes (or such portion thereof) called for redemption.

"Bund Rate" means, with respect to any redemption date, the rate per annum equal to the equivalent yield to maturity as of such redemption
date of the Comparable German Bund Issue, assuming a price for the Comparable German Bund Issue (expressed as a percentage of its principal
amount) equal to the Comparable German Bund Price for such redemption date.

"Comparable German Bund Issue" means the German Bundesanleihe security selected by any Reference German Bund Dealer as having a
fixed maturity most nearly equal to the period from such redemption date to the Par Call Date, and that would be utilized, at the time of selection
and in accordance with customary financial practice, in pricing new issues of euro-denominated corporate debt securities in a principal amount
approximately equal to the then outstanding principal amount of the notes and of a maturity most nearly equal to the Par Call Date; provided,
however, that, if the period from such redemption date to the Par Call Date is less than one year, a fixed maturity of one year shall be used.

"Comparable German Bund Price" means, with respect to any redemption date, the average of all Reference German Bund Dealer
Quotations for such date (which, in any event, must include at least two such quotations), after excluding the highest and lowest such Reference
German Bund Dealer Quotations, or if we obtain fewer than four such Reference German Bund Dealer Quotations, the average of all such
quotations.

"Reference German Bund Dealer" means any dealer of German Bundesanleihe securities that we select.

"Reference German Bund Dealer Quotations" means, with respect to each Reference German Bund Dealer and any redemption date, the
average as determined by the Company of the bid and offered prices for the Comparable German Bund Issue (expressed in each case as a
percentage of its principal amount) quoted in writing to the Company by such Reference German Bund Dealer at 3:30 p.m., Frankfurt, Germany
time, on the third Business Day preceding such redemption date.

If we elect to redeem less than all of the notes, and such notes are at the time represented by a global note, then the particular notes to be
redeemed will be selected in compliance with the requirements of the principal securities exchange, if any, on which the notes are listed and in
compliance with the requirements of Euroclear Bank S.A./N.V., as operator of the Euroclear System ("Euroclear"), or Clearstream Banking,
société anonyme ("Clearstream"), as applicable, or if the notes are not so listed or such exchange prescribes no method of selection and the notes
are not held through Euroclear or Clearstream, as applicable, or Euroclear or Clearstream, as applicable, prescribes no method of selection, the
paying agent will select the notes to be redeemed by lot. If we elect to redeem less than all of the notes, and any of such notes are not represented
by a global note, then the paying agent will select the particular notes to be redeemed in accordance with its customary practices
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and procedures (and the depositary will select by lot the particular interests in any global note to be redeemed).

We may at any time, and from time to time, purchase the notes at any price or prices in the open market, through negotiated transactions, by
tender offer or otherwise.

Once notice of redemption is mailed for the notes, the notes called for redemption will become due and payable on the redemption date at
the applicable redemption price.

Notice of any redemption of notes in connection with a corporate transaction (including any equity offering, an incurrence of indebtedness
or a change of control) may, at the Company's discretion, be given prior to the completion thereof and any such redemption or notice may, at the
Company's discretion, be subject to one or more conditions precedent, including, but not limited to, completion of the related transaction. If such
redemption or purchase is so subject to satisfaction of one or more conditions precedent, such notice shall describe each such condition and such
notice may be rescinded in the event that any or all such conditions shall not have been satisfied by the redemption date. In addition, the
Company may provide in such notice that payment of the redemption price and performance of the Company's obligations with respect to such
redemption may be performed by another Person.

Special Mandatory Redemption

The Company expects to use the net proceeds from this offering as partial consideration for the Acquisition, as described under the heading
"Use of Proceeds."

The notes will be redeemed in whole at a special mandatory redemption price (the "Special Mandatory Redemption Price") equal to 101%
of the aggregate principal amount of the notes, plus accrued and unpaid interest on the principal amount of the notes to, but excluding, the
Special Mandatory Redemption Date (as defined below), if (i) the closing of the Acquisition has not occurred on or prior to November 11, 2016
(or if, pursuant to Purchase Agreement the Termination Date (as defined therein) is automatically extended, the date (not later than 18 months
after November 11, 2015) to which the Termination Date is so extended), or (ii) if, prior to such date, we notify the trustee in writing that we
will not pursue the Acquisition. Each of (i) and (ii) is a "Special Mandatory Redemption Event").

Upon the occurrence of a Special Mandatory Redemption Event, the Company shall promptly (but in no event later than 10 Business Days
following such Special Mandatory Redemption Event) notify the trustee in writing (such date of notification, the "Redemption Notice Date"),
that the notes are to be redeemed on the 30th day following the Redemption Notice Date (such date, the "Special Mandatory Redemption Date"),
in each case in accordance with the applicable provisions of the indenture. The trustee, upon receipt of the notice specified above, on the
Redemption Notice Date shall notify each holder in accordance with the applicable provisions of the indenture that all of the outstanding notes
shall be redeemed at the Special Mandatory Redemption Price on the Special Mandatory Redemption Date automatically and without any
further action by the holders of the notes. At or prior to 12:00 p.m. (New York City time) on the Special Mandatory Redemption Date, the
Company shall deposit funds sufficient to pay the Special Mandatory Redemption Price for the notes on such date. If such deposit is made as
provided above, the notes will cease to bear interest on and after the Special Mandatory Redemption Date.

Payment of Additional Amounts

We will, subject to the exceptions and limitations set forth below, pay such additional amounts as will result in the receipt by a holder of
such amounts, after deduction for any present or future tax, assessment or other governmental charge of the United States or a political
subdivision or taxing
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authority of or in the United States (a "Relevant Jurisdiction"), imposed by withholding with respect to the payment, as would have been
received had no such withholding or deduction been required; provided, however, that the foregoing obligation to pay additional amounts shall

not apply:

6]
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to any tax, assessment or other governmental charge of the United States imposed on a holder of a note that is a "United
States person” (as defined below);

to any tax, assessment or other governmental charge that is imposed or withheld solely by reason of the holder (or the
beneficial owner for whose benefit such holder holds such note), or a fiduciary, settlor, beneficiary, member or shareholder
of the holder if the holder is an estate, trust, partnership or corporation, or a person holding a power over an estate or trust
administered by a fiduciary holder, being considered as:

(a)
being or having been present or engaged in a trade or business in the Relevant Jurisdiction or having had a
permanent establishment in the Relevant Jurisdiction;

(b)
having a current or former relationship with the Relevant Jurisdiction, including a relationship as a citizen or
resident of the Relevant Jurisdiction;

()
being or having been a personal holding company, a passive foreign investment company or a controlled foreign
corporation for United States federal income tax purposes or a corporation that has accumulated earnings to avoid
United States federal income tax;

(@)
being or having been a "10-percent shareholder" of us as defined in section 871(h)(3) of the United States Internal
Revenue Code or any successor provision (the "Code");

(e)

being a bank receiving payments on an extension of credit made pursuant to a loan agreement entered into the
ordinary course of its trade or business, as described in section 881(c)(3)(A) of the Code; or

to any holder that is not the sole beneficial owner of the notes, or a portion of the notes, or that is a fiduciary, partnership or
limited liability company, but only to the extent that a beneficial owner with respect to the holder, a beneficiary or settlor
with respect to the fiduciary, or a partner or member of the partnership or limited liability company would not have been
entitled to the payment of an additional amount had the beneficiary, settlor, beneficial owner, partner, or member received
directly its beneficial or distributive share of the payment;

to any tax, assessment or other governmental charge that is imposed or otherwise withheld solely by reason of a failure of
the holder or any other person to comply with certification, identification or information reporting requirements concerning
the nationality, residence, identity or connection with the Relevant Jurisdiction of the holder or beneficial owner of the notes,
if compliance is required by statute, by regulation of the Relevant Jurisdiction or any taxing authority therein or by an
applicable income tax treaty to which the Relevant Jurisdiction is a party as a precondition to exemption from such tax,
assessment or other governmental charge;

to any tax, assessment or other governmental charge that is imposed otherwise than by withholding or deduction from the
payment;

to any tax, assessment or other governmental charge that is imposed or withheld solely by reason of a change in law,
regulation, or administrative or judicial interpretation that becomes effective after the payment becomes due or is duly
provided for, whichever occurs later;
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S-35

48



Edgar Filing: Molson Canada 2005 - Form 424B5

Table of Contents

®)
to any tax, assessment or other governmental charge any paying agent (which term may include us) must withhold from any
payment of principal of or interest on any note, if such payment can be made without such withholding by any other paying
agent;

©))
to any tax, assessment or governmental charge that would not have been so imposed or withheld but for the presentation by
the holder of a note for payment on a date more than 30 days after the date on which such payment became due and payable
or the date on which payment thereof is duly provided for, whichever occurs later;

(10)
any withholding or deduction pursuant to an agreement described in Section 1471(b) of the Code or otherwise imposed
pursuant to Sections 1471 through 1474 of the Code (or any regulations, agreements thereunder or official interpretations
thereof) or any intergovernmental agreement between the United States and another jurisdiction facilitating the
implementation thereof (or any law implementing such an intergovernmental agreement);

an
to any tax, assessment or governmental charge required to be withheld by any paying agent from any payment of principal of
or interest on any note as a result of the presentation of any note for payment by or on behalf of a beneficial owner who
would have been able to avoid the withholding or deduction by presenting the relevant global note to another paying agent in
a Member State of the EU; or

(12)
in the case of any combination of the above items.

The notes are subject in all cases to any tax, fiscal or other law or regulation or administrative or judicial interpretation applicable to the
notes. Except as specifically provided under this heading " Payment of Additional Amounts," we will not be required to make any payment for
any tax, assessment or other governmental charge imposed by any government or a political subdivision or taxing authority of or in any
government or political subdivision.

n

As used under this heading " Payment of Additional Amounts" and under the heading " Redemption for Tax Reasons," the term "United
States" means the United States of America (including the states and the District of Columbia) and its territories, possessions and other areas
subject to its jurisdiction, "United States person" means any individual who is a citizen or resident of the United States, a corporation,
partnership or other entity created or organized in or under the laws of the United States, any state of the United States or the District of
Columbia (other than a partnership that is not treated as a United States person under any applicable Treasury regulations), or any estate or trust
the income of which is subject to United States federal income taxation regardless of its source.

Redemption for Tax Reasons

If, as a result of any change in, or amendment to, the laws (or any regulations or rulings promulgated under the laws) of the Relevant
Jurisdiction, or any change in, or amendments to, an official position regarding the application or interpretation of such laws, regulations or
rulings, which change or amendment is announced or becomes effective on or after the date of this prospectus supplement (or, in the case of a
successor to the Company, the date of succession), we become or, based upon a written opinion of independent counsel of recognized standing
selected by us, there is a substantial probability that we will become, obligated to pay additional amounts as described herein under the heading
" Payment of Additional Amounts" with respect to the notes, then we may at our option redeem, in whole, but not in part, the notes on not less
than 30 nor more than 60 days prior notice, at a redemption price equal to 100% of their principal amount, together with interest accrued but
unpaid on those notes to the date fixed for redemption, provided such obligation cannot be avoided by our taking reasonable measures available
to us.
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Repurchase Upon Change of Control Triggering Event

If a Change of Control Triggering Event (as defined below) occurs with respect to the notes, unless we have exercised our right to redeem
such notes upon the occurrence of specified events involving taxation as described above under " Redemption for Tax Reasons," or we have
unconditionally exercised our right to redeem such notes as described herein, each holder of such notes will have the right to require us to
repurchase all or any part (equal to €100,000 or an integral multiple of €1,000 in excess thereof) of their notes pursuant to the offer described
below (the "Change of Control Offer") on the terms set forth in the indenture. In the Change of Control Offer, we will offer payment in cash
equal to 101% of the aggregate principal amount of the notes repurchased, plus accrued and unpaid interest, if any, on the notes repurchased to,
but excluding, the date of purchase (the "Change of Control Payment").

Within 30 days following any Change of Control Triggering Event with respect to the notes, or, at our option, prior to the date of
consummation of any Change of Control, but after public announcement of the pending Change of Control, we will mail a notice to holders of
the notes, with a copy to the trustee and the paying agent, describing the transaction or transactions that constitute the Change of Control and
offering to repurchase such notes on the date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from
the date such notice is mailed (the "Change of Control Payment Date"), pursuant to the procedures required by the indenture and described in
such notice. The repurchase obligation with respect to any notice mailed prior to the consummation of the Change of Control, shall be
conditioned on the Change of Control Triggering Event occurring on or prior to the payment date specified in the notice.

To the extent that the provisions of any securities laws or regulations conflict with the Change of Control provisions of the indenture, we
will comply with the applicable securities laws and regulations and will not be deemed to have breached our obligations under the Change of
Control provisions of the indenture by virtue of such conflicts.

On the Change of Control Payment Date, we will, to the extent lawful:

accept for payment all notes or portions of notes properly tendered pursuant to the Change of Control Offer;

deposit with the paying agent an amount equal to the Change of Control Payment in respect of all notes or portions of notes
properly tendered and not validly withdrawn; and

deliver or cause to be delivered to the trustee the notes properly accepted together with an officer's certificate stating the
aggregate principal amount of notes being repurchased.

The paying agent will promptly mail to each holder of notes properly tendered and not validly withdrawn the purchase price for such notes,
and the trustee will promptly authenticate and mail (or cause to be transferred by book-entry) to each holder a new note equal in principal
amount to any unpurchased portion of any notes surrendered; provided that each new note will be in a principal amount of €100,000 or an integral
multiple of €1,000 in excess thereof.

We will not be required to make an offer to repurchase the notes upon a Change of Control Triggering Event if a third party makes such an
offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by us and such third party purchases all

notes properly tendered and not withdrawn under its offer.
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For purposes of the foregoing discussion of a repurchase at the option of holders, the following definitions are applicable:

"Below Investment Grade Rating Event" means the notes are rated below an Investment Grade Rating by each of the Rating Agencies on
any date from the earlier of (1) the occurrence of a Change of Control or (2) public notice of our intention to effect a Change of Control, in each
case until the end of the 60-day period following the earlier of (1) the occurrence of a Change of Control or (2) public notice of our intention to

effect a Change of Control; provided, however, that if during such 60-day period one or more Rating Agencies has publicly announced that it is
considering a possible downgrade of the notes, then such 60-day period shall be extended for such time as the rating of the notes by any such
Rating Agency remains under publicly announced consideration for possible downgrade. Notwithstanding the foregoing, a Below Investment
Grade Rating Event otherwise arising by virtue of a particular reduction in rating will not be deemed to have occurred in respect of a particular
Change of Control (and thus will not be deemed a Below Investment Grade Rating Event for purposes of the definition of Change of Control
Triggering Event) if the Rating Agencies making the reduction in rating to which this definition would otherwise apply do not announce or
publicly confirm or inform the trustee in writing at our or its request that the reduction was the result, in whole or in part, of any event or
circumstance comprised of or arising as a result of, or in respect of, the applicable Change of Control (whether or not the applicable Change of
Control has occurred at the time of the Below Investment Grade Rating Event).

"beneficial owner" will be determined in accordance with Rule 13d-3 under the Securities Exchange Act of 1934 the "Exchange Act"), as in
effect on the date of the indenture.

"beneficially own" and "beneficially owned" have meanings correlative to that of beneficial owner.

"Change of Control" means the occurrence of any of the following: (1) any "person” or "group" (other than the "permitted parties") is or
becomes (by way of merger or consolidation or otherwise) the "beneficial owner," directly or indirectly, of shares of our Voting Stock
representing 50% or more of the total voting power of all outstanding classes of our Voting Stock or has the power, directly or indirectly, to elect
a majority of the members of our board of directors; (2) the direct or indirect sale, transfer, conveyance or other disposition (other than by way
of merger or consolidation), in one or a series of related transactions, of all or substantially all of the properties and assets of us and our
Subsidiaries, taken as a whole, to any "person" (as that term is used in Section 13(d)(3) of the Exchange Act) other than to (i) us or one of our
Subsidiaries, or (ii) one or more permitted parties; or (3) the holders of our capital stock approve any plan or proposal for the liquidation or
dissolution of the Company (whether or not otherwise in compliance with the indenture). Notwithstanding the foregoing, (a) a transaction will
not be deemed to involve a Change of Control if (i) the Company becomes a direct or indirect wholly owned subsidiary of a holding company
and (ii)(A) the direct or indirect holders of the Voting Stock of such holding company immediately following that transaction are substantially
the same as the holders of the Company's voting stock immediately prior to that transaction or (B) immediately following that transaction no
person (other than a holding company satisfying the requirements of this sentence) is the beneficial owner, directly or indirectly, of more than
50% of the voting stock of such holding company, and (b) the right to acquire Voting Stock (so long as such person does not have the right to
direct the voting of the Voting Stock subject to such right) or any veto power in connection with the acquisition or disposition of Voting Stock
will not cause a party to be a "beneficial owner."

"Change of Control Triggering Event" means the occurrence of both a Change of Control and a Below Investment Grade Rating Event.

"Control" means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a
Person, whether through the ability to exercise voting power, by contract or otherwise. "Controlling" and "Controlled" have meanings correlative
thereto.

S-38

51



Edgar Filing: Molson Canada 2005 - Form 424B5

Table of Contents

"Investment Grade Rating" means a rating equal to or higher than Baa3 (or the equivalent) by Moody's and BBB (or the equivalent) by
S&P.

"Moody's" means Moody's Investors Service, Inc., and its successors.

"person" or "group" have the meanings given to them for purposes of Sections 13(d) and 14(d) of the Exchange Act as in effect on the issue
date of the notes (but excluding any employee benefit plan of such person or its subsidiaries, and any person or entity acting in its capacity as
trustee, agent or other fiduciary or administrator of any such plan, and any permitted party shall be excluded when determining the members of
such "group"), and the term "group" includes any group acting for the purpose of acquiring, holding or disposing of securities within the
meaning of Rule 13d-5(b)(1) under the Exchange Act as in effect on the issue date of the notes.

"permitted party" means (a) (i) the Adolph Coors, Jr. Trust, (ii) any trustee of such Trust acting in its capacity as such, (iii) any Person that
is a beneficiary of such trust on the date hereof, (iv) any other trust or similar arrangement for the benefit of such beneficiaries, (v) the
successors of any such Persons, (vi) any Persons Controlled by such Persons, (vii) Peter H. Coors and Marilyn E. Coors, their estates, their lineal
descendants and any other trust for the benefit of such Persons and (viii) any Person who any of the foregoing have voting control over the
Voting Stock of the Company held by such Person; and (b) (i) Pentland Securities (1981) Inc., a Canadian corporation, (ii) Lincolnshire
Holdings Inc., (iii) Nooya Investments Inc., (iv) Eric Molson and Stephen Molson, their spouses, their estates, their lineal descendants and any
trusts for the benefit of such Persons (including, as to any common stock of the Company held by it for the benefit of such Persons, the trust
established under the Voting and Exchange Trust Agreement (as defined in the Combination Agreement dated as of July 21, 2004 between the
Company and Molson), (v) the successors of any such Persons, (vi) any Persons Controlled by such Persons, and (vii) any Person who any of the
foregoing have voting control over the Voting Stock of the Company held by such Person.

"Rating Agencies" means (1) each of Moody's and S&P; and (2) if either of Moody's or S&P ceases to rate the notes or fails to make a
rating of the notes publicly available for reasons outside of our control, a "nationally recognized statistical rating organization" within the
meaning of Section 3(a)(62) of the Exchange Act, selected by us (as certified by a resolution of our board of directors) as a replacement agency
for Moody's or S&P, or both, as the case may be.

"S&P" means Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies, Inc., and its successors.

The term "all or substantially all" as used in the definition of Change of Control will likely be interpreted under applicable state law and
will be dependent upon particular facts and circumstances. There may be a degree of uncertainty in interpreting this phrase. As a result, we
cannot assure you how a court would interpret this phrase under applicable law if you elect to exercise your rights following the occurrence of a
transaction which you believe constitutes a transfer of "all or substantially all" of our assets.

In calculating the amount of Voting Stock owned by a person or group the Voting Stock "beneficially owned" by any permitted party shall
not be included.

Certain Restrictions
The following restrictions will apply to the notes:
Restrictions on Secured Debt

If the Company or any Restricted Subsidiary shall incur, issue, assume or enter into a guarantee of any Debt secured by a mortgage, pledge
or lien ("Mortgage," provided, however, that in no event shall
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an operating lease be deemed to constitute a Mortgage) on any Principal Property of the Company or any Subsidiary, or on any Capital Stock of
any Restricted Subsidiary, the Company will, or will cause such Subsidiary or Restricted Subsidiary to, secure the notes equally and ratably with
(or, prior to) such secured Debt, for so long as such Debt is so secured, unless the aggregate amount of all such secured Debt (for the avoidance
of doubt, to the extent such debt is secured by a Mortgage on any Principal Property), when taken together with all Attributable Debt with
respect to sale and leaseback transactions involving Principal Properties of the Company or any Subsidiary (with the exception of such
transactions which are excluded as described in the next paragraph and in the second paragraph in " Restrictions on Sales and Leasebacks"
below), would not, at the time of such incurrence or guarantee, exceed 15% of Consolidated Net Tangible Assets, as determined based on the
most recent available consolidated balance sheet of the Company.

The above restriction will not apply to Debt secured by:

(1) Mortgages existing on any property prior to the acquisition thereof by the Company or a Restricted Subsidiary or existing on
any property of any corporation or other entity that becomes a Subsidiary after the date of the indenture prior to the time such
corporation becomes a Subsidiary or securing indebtedness that is used to pay the cost of acquisition of such property or to reimburse

the Company or a Restricted Subsidiary for that cost; provided, however, that such Mortgage shall not apply to any other property of
the Company or a Restricted Subsidiary other than improvements and accessions to the property to which it originally applies;

(2) Mortgages to secure the cost of development or construction of such property, or improvements of such property; provided,
however, that such Mortgages shall not apply to any other property of the Company or any Restricted Subsidiary;

(3) Mortgages in favor of a governmental entity or in favor of the holders of securities issued by any such entity, pursuant to any
contract or statute (including Mortgages to secure debt of the pollution control or industrial revenue bond type) or to secure any
indebtedness incurred for the purpose of financing all or any part of the purchase price or the cost of construction of the property
subject to such Mortgages;

(4) Mortgages securing indebtedness owing to the Company or a Guarantor;
(5) Mortgages existing on the first date the notes are originally issued;

(6) Mortgages required in connection with governmental programs which provide financial or tax benefits, as long as
substantially all of the obligations secured are in lieu of or reduce an obligation that would have been secured by a lien permitted under
the indenture;

(7) extensions, renewals or replacements of the Mortgages referred to in this paragraph (other than Mortgages described in
clauses (2) and (4) above) so long as the principal amount of the secured Debt is not increased (except by an amount not to exceed the
fees and expenses, including any premium and defeasance costs incurred with such extension, renewal or replacement) and the
extension, renewal or replacement is limited to all or part of the same property secured (and for the avoidance of doubt could have
been secured) by the Mortgage so extended, renewed or replaced; or

(8) Mortgages in connection with sale and leaseback transactions described in the second paragraph in " Restrictions on Sales
and Leasebacks" below.

For the avoidance of doubt, the accrual of interest, accretion or amortization of original issue discount or accreted value, the accretion of
dividends, and the payment of interest on Debt in the form of additional Debt will not be deemed to be an incurrence, issuance, assumption or
guarantee of Debt.
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Restrictions on Sales and Leasebacks

Neither the Company nor any Restricted Subsidiary may enter into any sale and leaseback transaction involving any Principal Property,
unless the aggregate amount of all Attributable Debt with respect to such transactions, when taken together with all secured Debt permitted
under the first paragraph in " Restrictions on Secured Debt" above (and not excluded in the second paragraph thereof) would not, at the time such
transaction is entered into, exceed 15% of Consolidated Net Tangible Assets, as determined based on the most recent available consolidated
balance sheet of the Company.

The above restriction will not apply to, and there will be excluded from Attributable Debt in any computation under this restriction, any sale
and leaseback transaction if:

(1) the transaction is between or among two or more of the Company and the Guarantors;
(2) the lease is for a period, including renewal rights, of not in excess of three years;
(3) the transaction is with a governmental authority that provides financial or tax benefits;

(4) the net proceeds of the sale are at least equal to the fair market value of the property and, within 180 days of the transfer, the
Company or the Guarantors repay Funded Debt owed by them or make expenditures for the expansion, construction or acquisition of a
Principal Property at least equal to the net proceeds of the sale; or

(5) such sale and leaseback transaction is entered into within 180 days after the acquisition or construction, in whole but not in
part, of such Principal Property.

SEC Reports

The indenture will provide that any documents or reports that we are required to file with the SEC pursuant to Section 13 or 15(d) of the
Exchange Act must be filed by us with the trustee (with a copy to the paying agent) within 15 days after the same are required to be filed with
the SEC (giving effect to any grace period provided by Rule 12b-25 under the Exchange Act). Documents filed by us with the SEC via the
EDGAR system (or any successor thereto) will be deemed to be filed with the trustee and copied to the paying agent as of the time such
documents are filed via EDGAR.

Certain Definitions

"Attributable Debt" means, as to any particular lease under which any Person is at the time liable and at any date as of which the amount of
such liability is to be determined, the total net amount of rent required to be paid by such Person under such lease during the remaining primary
term thereof, discounted from the respective due dates thereof to such date at the actual percentage rate inherent in such arrangements as
determined in good faith by the Company. The net amount of rent required to be paid under any such lease for any such period shall be the
aggregate amount payable by the lessee with respect to such period after excluding amounts required to be paid on account of maintenance and
repairs, insurance, taxes, assessments and similar charges. In the case of any lease which is terminable by the lessee upon the payment of a
penalty, such net amount shall also include the amount of such penalty, but no rent shall be considered as required to be paid under such lease
subsequent to the first date upon which it may be terminated.

"Capital Stock" of any Person means any and all shares, interests, rights to purchase, warrants, options, participations, units or other
equivalents of or interests in (however designated) equity of such Person, including any preferred stock, but excluding any debt securities

convertible into such equity.

"Consolidated Net Tangible Assets" means the consolidated total assets of the Company, including its consolidated subsidiaries, after
deducting current liabilities (except for those which are Funded Debt
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or the current maturities of Funded Debt) and goodwill, trade names, trademarks, patents, unamortized debt discount and expense and other
intangible assets. Deferred income taxes, deferred investment tax credit or other similar items, as calculated in accordance with GAAP, will not
be considered as a liability or as a deduction from or adjustment to total assets.

"Debt" means with respect to any Person:

(1) indebtedness for money borrowed of such Person, whether outstanding on the date of the indenture or thereafter incurred;
and

(2) indebtedness evidenced by notes, debentures, bonds or other similar instruments for the payment of which such Person is
responsible or liable.

The amount of indebtedness of any Person at any date shall be the outstanding balance at such date of all unconditional obligations as
described above and the amount of any contingent obligation at such date that would be classified as indebtedness in accordance with GAAP;

provided, however, that (i) in the case of indebtedness sold at a discount, the amount of such indebtedness at any time will be the accreted value
thereof at such time and (ii) otherwise the amount of such indebtedness will be the principal amount of such indebtedness.

"Funded Debt" of any Person means (a) all Debt of such Person having a maturity of more than 12 months from the date as of which the
determination is made or having a maturity of 12 months or less but by its terms being renewable or extendable beyond 12 months from such
date at the option of such Person, or (b) rental obligations of such Person payable more than 12 months from such date under leases which are
capitalized in accordance with GAAP (such rental obligations to be included as Funded Debt at the amount so capitalized).

"GAAP" means generally accepted accounting principles in the United States which are in effect on the issue date of the notes. At any time
after the issue date of the notes, the Company may elect to apply International Financial Reporting Standards as issued by the International
Accounting Standards Board ("IFRS") accounting principles in lieu of GAAP and, upon any such election, references herein to GAAP shall

thereafter be construed to mean IFRS on the date of such election; provided that any such election, once made, shall be irrevocable; provided,
further, that any calculation or determination in the indenture that requires the application of GAAP for periods that include fiscal quarters ended
prior to the Company's election to apply IFRS shall remain as previously calculated or determined in accordance with GAAP.

"Guarantors" means (a) Molson Coors International LP, Molson Canada 2005, Molson Coors International General, ULC, Molson Coors
Callco ULC, Coors International Holdco, ULC, Coors Brewing Company, Molson Coors Holdco Inc., CBC Holdco LLC, MC Holding
Company LLC, CBC Holdco 2 LLC and Newco3, Inc., and, no later than 30 days after the consummation of the Acquisition, MillerCoors and
(b) each of the Company's future Subsidiaries that guarantees the notes as required by the provisions described under " Guarantees" above, until
in each case, such entity is released as a Guarantor pursuant to the terms of the indenture.

"Person" means any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock company, trust,
unincorporated organization or government or any agency or political subdivision thereof or any other entity.

"Principal Property" means any brewery, manufacturing, processing or packaging plant or warehouse owned at the date of the indenture or
thereafter acquired by the Company or any Restricted Subsidiary which is located within the United States of America or Canada, other than any
property which in the opinion of the Board of Directors of the Company is not of material importance to the total business conducted by the
Company and the Restricted Subsidiaries as an entirety.
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"Restricted Subsidiary" means a Subsidiary of the Company (a) substantially all the property of which is located, or substantially all the
business of which is carried on, within the United States or Canada, and (b) which owns a Principal Property.

"Significant Subsidiary" means any Subsidiary of the Company that would be a "Significant Subsidiary" within the meaning of Rule 1-02
under Regulation S-X promulgated by the SEC.

"Subsidiary" means, with respect to any Person, any other Person more than 50% of the outstanding Voting Stock of which at the time of
determination is owned, directly or indirectly, by such first Person and/or one or more other Subsidiaries of such first Person.

"Voting Stock" of any entity means the class or classes of Capital Stock then outstanding and normally entitled (without regard to the
occurrence of any contingency) to vote generally on matters to be decided by the stockholders (or other owners) of such entity (including the
election of directors), which, for the avoidance of doubt, in the case of the Company as of the date hereof consists of the Class A common stock
and the Special Class A voting stock, taken together.

Merger, Consolidation or Sale of Assets

The indenture will provide that (i) the Company shall not merge or sell, convey, transfer or lease, in one transaction or a series of
transactions, directly or indirectly, all or substantially all of its assets, and (ii) a Guarantor shall not merge or sell, convey, transfer or lease, in
one transaction or a series of transactions, all or substantially all of its assets, in each case to any Person unless (i) the successor is organized
under the laws of the United States, Canada, Switzerland, the United Kingdom, any member of the European Union or the predecessor's
jurisdiction of organization, or any state, province or division thereof, or the District of Columbia, (ii) such successor assumes the obligations of
the Company or such Guarantor with respect to the notes or the related guarantee, as applicable, under the indenture (it being understood that
any obligation to pay Additional Amounts shall be determined mutatis mutandis, by treating any jurisdiction under the laws of which such
successor is organized or resident for tax purposes and any political subdivision or taxing authority as therein having the power to tax, as a
Relevant Jurisdiction), and (iii) after giving effect to such transaction, no default or event of default under the indenture will have occurred and
be continuing.

Defeasance and Discharge

The indenture will provide that the Company may elect either (i) to defease and be discharged from any and all obligations with respect to
the notes (except as otherwise provided in the indenture) ("defeasance") or (ii) to be released, and to have the Guarantors released, from any and
all obligations with respect to certain covenants that are described in the indenture ("covenant defeasance"), upon the irrevocable deposit with
the paying agent, in trust for such purpose, of money and/or government obligations that through the payment of principal and interest in
accordance with their terms will provide money in an amount sufficient, without reinvestment, to pay the principal of, premium, if any, and
interest on the notes to maturity or redemption, as the case may be (provided that any excess moneys or government obligations and any moneys
or government obligations remaining unclaimed after two years from the maturity date or redemption date, as applicable, with respect to such
notes will be repaid). As a condition to defeasance or covenant defeasance, the Company must deliver to the trustee (with a copy to the paying
agent) an opinion of counsel to the effect that the beneficial owners of the notes will not recognize income, gain or loss for United States federal
income tax purposes as a result of such defeasance or covenant defeasance and will be subject to United States federal income tax on the same
amounts, in the same manner and at the same times as would have been the case if such defeasance or covenant defeasance had not occurred.
Such opinion of counsel, in the case of defeasance under clause (i) above, must refer to and be based upon a ruling of the Internal Revenue
Service or a change in applicable United States federal income tax law occurring after the date of the indenture. The Company may exercise its
defeasance option with respect to the notes notwithstanding
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