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PROSPECTUS

$300,000,000

Molson Coors Capital Finance ULC

4.85% Senior Notes due 2010

(Fully and unconditionally guaranteed by Molson Coors Brewing Company and certain of its subsidiaries)

        Offer for the outstanding 4.85% Senior Notes due 2010 of Molson Coors Capital Finance ULC, in the aggregate principal amount of
$300,000,000 (which we refer to as the "Old Notes") in exchange for up to $300,000,000 in aggregate principal amount of 4.85% Senior Notes
due 2010 which have been registered under the Securities Act of 1933, as amended (which we refer to as the "New Notes") upon the terms and
conditions set forth in this prospectus.

Terms of the Exchange Offer:

�
Expires 5:00 p.m., New York City time, December 5, 2005, unless extended (the "expiration date").

�
Not subject to any condition other than that the exchange offer does not violate applicable law or any interpretation of the
staff of the Securities and Exchange Commission.

�
We can amend or terminate the exchange offer.

�
We will exchange all 4.85% Senior Notes due 2010 that are validly tendered and not validly withdrawn.

�
We will not receive any proceeds from the exchange offer.
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�
The exchange of notes will not be a taxable exchange for U.S. federal income tax purposes.

�
You may withdraw tendered outstanding Old Notes any time before the expiration of the exchange offer.

Terms of the New Notes:

�
The New Notes will be general unsecured senior obligations of Molson Coors Capital Finance ULC.

�
The guarantees will be general unsecured senior obligations of the guarantors.

�
The New Notes mature on September 22, 2010. The New Notes will bear interest, which will be payable semi-annually in
cash, at a rate per annum of 4.85%, on each March 22 and September 22, commencing on March 22, 2006.

�
We may redeem the New Notes in whole or in part from time to time. See "Description of New Notes."

�
The terms of the New Notes are identical in all material respects to our outstanding Old Notes except for transfer restrictions
and registration rights.

For a discussion of specific risks that you should consider before tendering your outstanding 4.85% Senior Notes due 2010 in the
exchange offer, see "Risk Factors" beginning on page 9.

        There is no public market for the Old Notes. However, you may trade the Old Notes in the Private Offering Resale and Trading through
Automatic Linkages, or PORTAL�, market.

        Each broker-dealer that receives New Notes pursuant to the exchange offer must acknowledge that it will deliver a prospectus in connection
with any resale of the New Notes. A broker dealer who acquired Old Notes as a result of market making or other trading activities may use this
exchange offer prospectus, as supplemented or amended, in connection with any resales of the New Notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the New
Notes or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is November 3, 2005
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This prospectus incorporates by reference documents that are not presented in this prospectus or delivered with this prospectus. Copies of such
documents, other than exhibits that are not specifically incorporated by reference in this prospectus, are available without charge to any person
to whom this prospectus is delivered, upon written or oral request to: Molson Coors Brewing Company. You may request these filings at no cost
at the following address: 1225 17th Street, Denver, Colorado, U.S.A. 80202, telephone number (303) 277-6661, Attention: Corporate Secretary.
PLEASE ALLOW FIVE BUSINESS DAYS FOR DELIVERY.
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        In this prospectus, unless otherwise specified, all dollar amounts are expressed in U.S. dollars.

ENFORCEABILITY OF CIVIL LIABILITIES

        Molson Coors Capital Finance is governed by the laws of Nova Scotia, Canada. Some of its directors, controlling persons and officers, as
well as certain of the experts named in this prospectus are residents of Canada or other jurisdictions outside of the United States and all or a
substantial portion of their assets and a substantial portion of our assets may be located outside of the United States. Molson Coors Capital
Finance has agreed, in accordance with the terms of the indenture under which the notes will be issued, to accept service of process in any suit,
action or proceeding with respect to the indenture or the notes brought in any federal or state court located in New York City by an agent
designated for such purpose, and to submit to the jurisdiction of such courts in connection with such suits, actions or proceedings. However, it
may be difficult for holders of notes to effect service within the United States upon Molson Coors Capital Finance's directors, controlling
persons and officers and the experts named in this prospectus or the documents incorporated by reference herein who are not residents of the
United States or to enforce against them in the United States judgments of courts of the United States predicated upon civil liability under U.S.
federal securities laws.

i
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FORWARD-LOOKING STATEMENTS

        This prospectus, including the documents incorporated by reference herein, contains "forward-looking statements" within the meaning of
Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934. From time to time, we may also provide oral or
written forward-looking statements in other materials we release to the public. Forward-looking statements give our current expectations or
forecasts of future events. You can identify these statements by forward-looking words such as "expect," "anticipate," "plan," "believe," "seek,"
"estimate," "outlook," "trends," "future benefits," "strategies," "goals" and similar words. In addition, statements that we make in this prospectus
including the documents incorporated by reference herein that are not statements of historical fact may also be forward-looking statements.

        Forward-looking statements are not guarantees of our future performance and involve risks, uncertainties and assumptions that may cause
our actual results to differ materially from the expectations we describe in our forward-looking statements. In particular, our indebtedness could,
among other things, hinder our ability to adjust rapidly to changing market conditions, make us more vulnerable in the event of a downturn to
our business and place us at a competitive disadvantage relative to less leveraged competitors. You should not place undue reliance on
forward-looking statements. We do not promise to notify you if we learn that our assumptions or projections are wrong for any reason. We do
not undertake any obligations to update forward-looking statements, whether as a result of new information, future events or otherwise. You
should be aware that the factors we discuss in "Risk Factors" and elsewhere in this prospectus could cause our actual results to differ from any
forward-looking statements.

ABOUT THIS PROSPECTUS

        Except as otherwise specified, as used in this prospectus, the term "parent" refers to Molson Coors Brewing Company; the terms "Molson
Coors," "we," "us," and "our" refer to Molson Coors Brewing Company and its consolidated subsidiaries; and the term "issuer" or "Molson
Coors Capital Finance" refers to Molson Coors Capital Finance ULC, an indirect wholly-owned subsidiary of Molson Coors Brewing Company,
and the term "subsidiary guarantor" refers to any guarantor of the obligations under the notes other than Molson Coors Brewing Company.
Unless otherwise indicated, all references to "Dollars," "U.S. $" and "$" are to United States dollars and all references to "Cdn. $" are to
Canadian dollars.

TRADEMARKS

        We own or license all of our trademarks for all of our brands, including Coors Light®, Coors® Original, Coors® Non-Alcoholic, Extra
Gold®, Molson Canadian®, Molson Dry®, Zima®, Vibe®, George Killian's® Irish Red�, Keystone®, Blue Moon�, Caffrey's Ale®, Carling®,
Grolsch®, Hooch®, Red�, Reef®, Worthington® and Kaiser®. This prospectus and the documents incorporated by reference herein also contain
trademarks and trade names of ours and of other companies. All brand names or other trademarks appearing herein and therein are the property
of their respective holders.
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SUMMARY

The following summary is qualified in its entirety by reference to the more detailed information and the financial statements appearing
elsewhere in or incorporated by reference in this prospectus.

Molson Coors Brewing Company

        Molson Coors Brewing Company is the fifth largest brewer in the world. It sells its products in North America, Europe, Latin America and
Asia. Molson Coors is a leading brewer in Canada, the United Kingdom, and the United States. Founded by pioneering families and tracing its
roots back to 1786, Molson Coors Brewing Company has 18 breweries and 15,000 employees worldwide. Our brands include Coors Light,
Molson Canadian, Carling, Kaiser, Coors, Killian's Irish Red and Zima XXX.

        We have dual principal executive offices located at 1225 17th Street, Denver, Colorado, U.S.A. 80202, telephone number (303) 277-6661,
and 1555 Notre Dame Street East, Montréal, Québec, Canada, H2L 2R5, telephone number (514) 521-1786.

        Our website address is www.molsoncoors.com. None of the information on our website or accessible through our website constitutes a part
of this prospectus.

Molson Coors Capital Finance

        The issuer, Molson Coors Capital Finance, is an unlimited liability company organized under the laws of Nova Scotia, Canada, and was
incorporated on December 29, 2004. Molson Coors Capital Finance is an indirect wholly owned subsidiary of Molson Coors Brewing Company.
Its direct parent company is Coors Brewing Company International, Inc., a Colorado company. Molson Coors Capital Finance's only operations
relate to accessing bank financing and capital markets on our behalf and on behalf of our Canadian subsidiaries. Otherwise, Molson Coors
Capital Finance conducts no independent business, offers no products or services and owns no property. Molson Coors Capital Finance's
registered head offices are located at 800-1959 Upper Water Street, Halifax, Nova Scotia, B3J 2X2.

        We have not included separate financial statements of Molson Coors Capital Finance in this prospectus as the financial statements of
Molson Coors Brewing Company incorporated by reference herein from the parent's Current Report on Form 8-K filed on September 9, 2005
include condensed consolidating financial information of Molson Coors Brewing Company, which presents information with respect to Molson
Coors Capital Finance as the issuer along with information of the parent and the subsidiary guarantors.

PURPOSE OF THE EXCHANGE OFFER

        On September 22, 2005, we sold, through a private placement exempt from the registration requirements of the Securities Act,
$300,000,000 in aggregate principal amount of our 4.85% Senior Notes due 2010, all of which are eligible to be exchanged for New Notes. We
refer to these notes as "Old Notes" in this prospectus.

        Simultaneously with the private placement of the Old Notes, we entered into a registration rights agreement with the initial purchasers of
the Old Notes. Under the registration rights agreement, we are required to use our reasonable best efforts to cause a registration statement for
substantially identical Notes, which will be issued in exchange for the Old Notes, to be filed within 120 days and to become effective on or
within 180 days of issuance of the Old Notes. We refer to the Notes to be registered under this exchange offer registration statement as "New
Notes" and collectively with the Old Notes, we refer to them as the "Notes" in this prospectus. You may exchange your Old Notes for New
Notes in this exchange offer. You should read the discussion under the headings "�Summary of the

1
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Exchange Offer," "The Exchange Offer" and "Description of the New Notes" for further information regarding the New Notes.

        We did not register the Old Notes under the Securities Act or any state securities law, nor do we intend to after the exchange offer. As a
result, the Old Notes may only be transferred in limited circumstances under the securities laws. If holders of the Old Notes do not exchange
their Old Notes in the exchange offer, they lose their right to have the Old Notes registered under the Securities Act, subject to certain
limitations. Anyone who still holds Old Notes after the exchange offer may be unable to resell their Old Notes.

SUMMARY OF THE EXCHANGE OFFER

Securities Offered $300 million principal amount of 4.85% Senior Notes due 2010.

The Exchange Offer We are offering to exchange the Old Notes for a like principal amount of
New Notes. Old Notes may be exchanged only in integral principal at
maturity multiples of $1,000. This exchange offer is being made pursuant to
a registration rights agreement dated as of September 22, 2005 which
granted the initial purchasers and any subsequent holders of the Old Notes
certain exchange and registration rights. This exchange offer is intended to
satisfy those exchange and registration rights with respect to the Old Notes.
After the exchange offer is complete, you will no longer be entitled to any
exchange or registration rights with respect to your Old Notes.

Expiration Date; Withdrawal of
Tender

The exchange offer will expire at 5:00 p.m. New York City time, on
December 5, 2005, or a later time if we choose to extend this exchange
offer. You may withdraw your tender of Old Notes at any time prior to the
expiration date. All outstanding Old Notes that are validly tendered and not
validly withdrawn will be exchanged. Any Old Notes not accepted by us for
exchange for any reason will be returned to you at our expense as promptly
as possible after the expiration or termination of the exchange offer.

Resales We believe that you can offer for resale, resell and otherwise transfer the
New Notes without complying with the registration and prospectus delivery
requirements of the Securities Act if:

� you acquire the New Notes in the ordinary course of business:

� you are not participating, do not intend to participate, and have
no arrangement or understanding with any person to participate,
in the distribution of the New Notes;

� you are not an "affiliate" of ours, as defined in Rule 405 of the
Securities Act; and

� you are not a broker-dealer.

If any of these conditions is not satisfied and you transfer any New Notes
without delivering a proper prospectus or without qualifying for a
registration exemption, you may incur liability under the Securities Act. We
do not assume or indemnify you against this liability.

2
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Each broker-dealer acquiring New Notes issued for its own account in
exchange for Old Notes, which it acquired through market-making
activities or other trading activities, must acknowledge that it will deliver a
proper prospectus when any New Notes issued in the exchange offer are
transferred. A broker-dealer may use this prospectus for an offer to resell, a
resale or other retransfer of the New Notes issued in the exchange offer.

Conditions to the Exchange
Offer

Our obligation to accept for exchange, or to issue the New Notes in
exchange for, any Old Notes is subject to certain customary conditions
relating to compliance with any applicable law, or any applicable
interpretation by any staff of the Securities and Exchange Commission, or
any order of any governmental agency or court of law. We currently expect
that each of the conditions will be satisfied and that no waivers will be
necessary. See "The Exchange Offer�Conditions to the Exchange Offer."

Procedures for Tendering Old
Notes

The Old Notes were issued as global securities and were deposited upon
issuance with TD Banknorth, National Association which issued
uncertificated depository interests in those outstanding Old Notes, which
represent a 100% interest in those Old Notes, to The Depository Trust
Company.

Beneficial interests in the outstanding Old Notes, which are held by direct
or indirect participants in the Depository Trust Company, are shown on,
and transfers of the Old Notes can only be made through, records
maintained in book-entry form by The Depository Trust Company.

You may tender your outstanding Old Notes by instructing your broker or
bank where you keep the Old Notes to tender them for you. In some cases
you may be asked to submit the BLUE-colored "Letter of Transmittal" that
may accompany this prospectus. By tendering your Old Notes you will be
deemed to have acknowledged and agreed to be bound by the terms set
forth under "The Exchange Offer." Your outstanding Old Notes must be
tendered in multiples of $1,000.

A timely confirmation of book-entry transfer of your outstanding Old Notes
into the exchange agent's account at The Depository Trust Company, under
the procedures described in this prospectus under the heading "The
Exchange Offer" must be received by the exchange agent on or before
5:00 p.m., New York City time, on the expiration date.

United States Federal Income
Tax Considerations

The exchange offer should not result in any income, gain or loss to the
holders of Old Notes or to us for United States Federal Income Tax
Purposes. See "Certain U.S. Federal Income Tax Considerations."

Use of Proceeds We will not receive any proceeds from the issuance of the New Notes in the
exchange offer.
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Exchange Agent TD Banknorth, National Association is serving as the
exchange agent for the exchange offer.

PORTAL Market There is no public market for the Old Notes. However,
you may trade the Old Notes in the Private Offering
Resale and Trading through Automatic Linkages, or
PORTAL�, market.

Shelf Registration Statement In limited circumstances, holders of Old Notes may
require us to register their Old Notes under a shelf
registration statement.

TERMS OF THE NEW NOTES

Please refer to "Description of the New Notes" in this prospectus for more information about the New Notes. All references to "notes" are
to the New Notes.

Issuer Molson Coors Capital Finance, an unlimited liability company organized
under the laws of Nova Scotia, Canada.

Securities Offered $300 million in principal amount of 4.85% senior notes due September 22,
2010.

Maturity September 22, 2010.

Interest Payment Dates March 22 and September 22, commencing March 22, 2006.

Denominations The notes will be issued in denominations of $1,000 and integral multiples
of $1,000.

Guarantees The notes will be fully and unconditionally guaranteed on a joint and
several basis by the issuer's parent, Molson Coors Brewing Company, a
Delaware corporation, and certain of its existing and future U.S.
subsidiaries.

Ranking The notes and guarantees will be senior unsecured obligations of the issuer
and the guarantors, respectively, and will rank equally with all of the
issuer's and guarantors' other unsecured and unsubordinated indebtedness.

Optional Redemption The issuer may redeem the notes, in whole at any time or in part from time
to time, at the redemption price described under "Description of the New
Notes�Optional Redemption."

Redemption for Tax
Reasons

Subject to the conditions described herein, if, as a result of a change in or
amendment to law or any official position with respect thereto, the issuer
has become or would become obligated to pay Additional Amounts (as
defined in "Description of the New Notes�Payment of Additional
Amounts"), the issuer may redeem the notes in whole but not in part at a
price equal to the principal amount of the notes, together with accrued but
unpaid interest.

Covenants The issuer will issue the notes under an indenture, with The Canada Trust
Company and TD Banknorth, National Association as co-trustees
(collectively, the "trustee"). The indenture, among other things, restricts the
ability of the parent, the issuer and the parent's "restricted subsidiaries," as
that term is defined in the indenture, to:

4
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� incur indebtedness for borrowed money or evidenced by notes
or similar instruments secured by mortgages, directly or
indirectly, on any principal brewery, manufacturing, processing
or packaging plant or warehouse located in the United States or
Canada unless the notes are secured equally and ratably with, or
prior to, that indebtedness; and

� enter into specified sale and leaseback transactions with respect
to any principal brewery, manufacturing, processing or
packaging plant or warehouse located in the United States or
Canada unless the proceeds from those transactions are applied
to repay indebtedness or to make expenditures for the
expansion, construction or acquisition of such a plant or
warehouse.

These covenants are subject to a number of exceptions and limitations,
including exceptions for transactions that, taken together, do not aggregate
to more than 15% of our "consolidated net tangible assets," as that term is
defined in "Description of the New Notes�Certain Definitions." You should
carefully review the information under "Description of the New
Notes�Certain Restrictions."

Use of Proceeds We will not receive any proceeds from the issuance of the New Notes in the
exchange offer.

Additional Securities Under the indenture we may, without the consent of the holders of the
notes, "reopen" a series of notes and issue additional notes from time to
time in the future. The notes offered by this prospectus, the Old Notes, the
notes issued in the concurrent offering in Canada of 5.00% senior notes due
2015 by Molson Coors Capital Finance (the "Concurrent Offering") (and
the notes issued in exchange therefor), and any additional notes we may
issue in the future upon such a reopening will be treated as a single series of
debt securities under the indenture. This means that, in circumstances where
the indenture provides for the holders of notes to vote or take any other
action as a single class, the notes, the Old Notes, the notes issued in the
Concurrent Offering (and the notes issued in exchange therefor), and any
additional notes that we may issue by reopening the series, will vote or take
action as a single class.

Book-Entry, Clearance and
Settlement

The notes will be represented by one or more book-entry certificates
registered in the name of Cede & Co., a nominee for The Depository Trust
Company ("DTC"). You will hold beneficial interests in the notes through
DTC and its participants, and DTC and its indirect and direct participants
will record your beneficial interest on their books. We will not issue
certificates to individual holders of notes except under limited
circumstances explained in "Description of the New Notes�Book-Entry,
Clearance and Settlement." Settlement of the notes will occur through DTC
in same day funds.

Governing Law The indenture and the notes will be governed by the laws of the State of
New York.

5
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Sinking Fund There is no sinking fund for the notes.

Trustee and Paying Agent TD Banknorth, National Association.

Absence of a Public Market for
the Notes

We do not intend to list the Old Notes or New Notes on
any stock exchange. The Old Notes and, if issued, the
New Notes, will be a new issue of securities for which
there is no established market. Accordingly, there can be
no assurance that a market for the Old Notes or, if issued,
the New Notes, will develop or as to the liquidity of any
market that may develop. The initial purchasers have
advised us that they currently intend to make a market in
the Old Notes and, if issued, the New Notes. However,
they are not obligated to do so, and any market making
with respect to the Old Notes or the New Notes may be
discontinued without notice.

Risk Factors Investing in the notes involves risks. See "Risk Factors"
on page 9 of this prospectus.

6
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA
OF MOLSON COORS BREWING COMPANY

        The following table presents summary financial and other data with respect to Molson Coors Brewing Company and has been derived from
(i) the audited consolidated financial statements of Molson Coors Brewing Company as of and for the three fiscal years ended December 26,
2004, (ii) our unaudited consolidated financial statements for the three and six month periods ended June 26, 2005 and June 27, 2004, and
(iii) the unaudited pro forma condensed combined financial statements giving effect to the merger of Adolph Coors Company with Molson Inc.
to form Molson Coors Brewing Company, all of which are included in our Current Report on Form 8-K dated September 9, 2005 which is
incorporated by reference herein. The unaudited pro forma condensed combined financial information does not purport to represent what our
actual results would have been had the events assumed therein in fact occurred on the dates assumed, nor is it necessarily indicative of our future
combined operating results or combined financial position. The information set forth below should be read together with the other information
contained herein and in the documents incorporated by reference herein.

        The pro forma data for the year ended December 26, 2004 were prepared as though the merger took place on December 29, 2003. The pro
forma data for the twenty-six weeks ended June 26, 2005 were prepared as though the merger took place on December 27, 2004.

        All amounts are in millions of United States Dollars.

Year Ended Twenty-six Weeks Ended

2002(a) 2003(a) 2004(a)
Pro Forma

2004
June 27,
2004(a)

June 26,
2005(a)

Pro Forma
June 26,

2005

Consolidated Statement of Operations Data:
Sales $ 4,956.9 $ 5,387.2 $ 5,819.7 $ 8,378.2 $ 2,785.0 $ 3,627.5 $ 3,923.4
Excise taxes (1,180.6) (1,387.1) (1,513.9) (2,243.9) (710.8) (952.1) (1,067.8)

Net sales 3,776.3 4,000.1 4,305.8 6,134.3 2,074.2 2,675.4 2,855.6
Cost of goods sold (2,414.5) (2,586.8) (2,741.7) (3,785.3) (1,314.8) (1,640.3) (1,726.4)

Gross profit 1,361.8 1,413.3 1,564.1 2,349.0 759.4 1,035.1 1,129.2
Other operating expenses:

Marketing, general and administrative (1,057.2) (1,105.9) (1,223.2) (1,726.1) (605.8) (819.7) (903.7)
Special (charges)�credits (6.3) � 7.5 (189.0) � (128.4) (171.5)

Total other operating expenses (1,063.5) (1,105.9) (1,215.7) (1,915.1) (605.8) (948.1) (1,075.2)

Operating income 298.3 307.4 348.4 433.9 153.6 87.0 54.0
Interest expense�net (49.7) (62.0) (53.2) (149.3) (28.6) (61.8) (76.7)
Other income (expense)�net 8.0 8.4 12.9 13.5 � (3.0) (2.7)

Income (loss) before income taxes 256.6 253.8 308.1 298.1 125.0 22.2 (25.4)
Income tax expense (94.9) (79.2) (95.2) (133.7) (40.2) (21.7) (28.6)

Income (loss) before minority interests 161.7 174.6 212.9 164.4 84.8 0.5 (54.0)
Minority interests � � (16.2) 39.9 (7.9) 3.9 12.4

Net income (loss) $ 161.7 $ 174.6 $ 196.7 $ 204.3 $ 76.9 $ 4.4 $ (41.6)
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Dec. 29,
2002(b)

Dec. 28,
2003(b)

Dec. 26,
2004(b)

June 27,
2004(b)

June 26,
2005

Consolidated Balance Sheet Data (end of
period):

Cash and cash equivalents and short-term
and long-term marketable securities $ 59.2 $ 19.4 $ 123.0 $ 36.2 $ 45.4
Working capital (94.0) (54.9) 91.3 (47.4) (984.3)
Properties, net 1,380.2 1,450.8 1,445.6 1,411.0 2,513.2
Total assets 4,297.4 4,444.7 4,657.5 4,532.0 11,894.7
Long-term debt, including current portion 1,425.8 1,229.7 919.7 1,142.1 1,722.1
Other long-term liabilities 784.3 883.8 948.9 969.2 2,434.3
Stockholders' equity 981.9 1,267.4 1,601.2 1,425.4 5,115.8

Cash Flow Data:
Cash provided by (used in) operations $ 245.0 $ 528.8 $ 499.9 151.2 (125.4)
Cash used in investing activities (1,570.8) (214.6) (67.4) (5.9) (94.4)
Cash provided by (used in) financing
activities 1,291.7 (357.4) (335.7) (130.3) 147.1

Other Information:
Barrels of malt beverages sold (in millions) 31,841 32,735 32,703 15,860 20,893
Capital expenditures $ 246.8 $ 240.5 $ 211.5 $ 75.2 $ 147.6
Total debt to total capitalization 60.9% 49.7% 36.8% 44.5% 34.8%

(a)
Does not include Molson Inc. results prior to February 9, 2005.

(b)
Does not include Molson Inc. balances.

RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our unaudited consolidated ratio of earnings to fixed charges for the fifty-two weeks and twenty-six weeks
ended June 26, 2005 and for each of the years in the five-year period ended December 26, 2004:

For the
Twenty-six Weeks Ended Year Ended

June 26, 2005(b)
(pro forma)

June 26,
2005

(actual)
2004(b)

(pro forma)
2004

(actual) 2003 2002 2001(a) 2000(a)

Ratio of Earnings to Fixed Charges � 1.4 2.4 4.8 3.9 4.2 16.3 14.8

(a)
Ratios prior to the purchase of Coors Brewers Limited and the issuance of $850 million of notes by Coors Brewing Company in 2002.

(b)
Assumes issuance of $300,000,000 in aggregate principal amount of the notes and Cdn.$900,000,000 in aggregate principal amount of notes under the
Concurrent Offering (and the notes issued in exchange therefor) as of the beginning of periods presented.

        For the purpose of calculating the ratio of earnings to fixed charges, "earnings" consists of earnings from continuing operations before
income taxes, excluding undistributed earnings (loss) from equity investees, and fixed charges, excluding amortization of capitalized interest and
preferred security dividend requirements of consolidated subsidiaries. "Fixed charges" consists of interest costs, the interest factor in rentals,
amortization of debt issuance costs, preferred security dividend requirements of subsidiaries and capitalized interest. Earnings were inadequate
to cover fixed charges by $21.3 million for the twenty-six week pro forma period ended June 26, 2005. Molson Inc.'s results for the period
beginning February 9, 2005 are included in the ratio for the twenty-six weeks ended June 26, 2005.
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RISK FACTORS

        Investing in the notes involves risks. Before making an investment decision, you should carefully consider the following risk factors as well
as other information contained or incorporated by reference in this prospectus. The risks and uncertainties described are not the only ones facing
us. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also impair our business operations.

Risk Factors Relating to Our Business

Because we will continue to face intense global competition, operating results may be negatively impacted.

        The brewing industry is highly competitive and requires substantial human and capital resources. Competition in our various markets could
cause us to reduce prices, increase capital and other expenditures or lose market share, any of which could have a material adverse effect on our
business and financial results. In addition, in some of our markets, our primary competitors have substantially greater financial, marketing,
production and distribution resources than we will have. In all of the markets where we will operate, aggressive marketing strategies by our main
competitors could adversely affect our financial results. In addition, industry trends indicate increased consumer preference for lower priced,
value segment beer brands, which could result in loss of volume or operating margins.

Changes in tax, environmental or other regulations or failure to comply with existing licensing, trade and other regulations could have a
material adverse effect on our financial condition.

        Our business is regulated by federal, state, provincial and local laws and regulations in various countries regarding such matters as licensing
requirements, trade and pricing practices, labelling, advertising, promotion and marketing practices, relationships with distributors,
environmental and other matters. Failure to comply with these laws and regulations could result in the loss, revocation or suspension of our
licenses, permits or approvals. In addition, changes in tax, environmental or any other laws or regulations could have a material adverse effect on
our business, financial condition and results of operations.

We have indebtedness that is substantial in relation to our stockholders' equity.

        As of September 25, 2005, we had approximately $2.7 billion in debt. As a result, a substantial portion of our cash flow from operations
must be dedicated to the payment of principal and interest on our debt. If our financial and operating performance is insufficient to generate
sufficient cash flow for all of our activities, our operations could be negatively impacted. Our substantial indebtedness could hinder our ability to
adjust to rapid changes in market conditions or to respond to competitive pressures.

We are subject to fluctuations in foreign exchange rates, most significantly the British pound and the Canadian dollar.

        We hold assets and incur liabilities, earn revenues and pay expenses in different currencies in addition to the U.S. dollar, most significantly,
in Canadian dollars and British pounds. Subsequent to the merger with Molson Inc., we have significantly more foreign currency exposure to the
Canadian dollar and the Brazilian Reais. Since our financial statements are presented in U.S. dollars, we must translate our assets, liabilities,
income and expenses into U.S. dollars at current exchange rates. Increases and decreases in the value of the U.S. dollar will affect, perhaps
negatively, the value of these items in our financial statements, even if their value has not changed in their original currency.
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Our operations face significant commodity price change and foreign exchange rate exposure which could materially and adversely affect our
operating results.

        Molson Coors uses a large volume of agricultural and other raw materials to produce its products, including malt, hops and water. The
supply and price of these raw materials can be affected by a number of factors beyond our control, including frosts, droughts and other weather
conditions, economic factors affecting growth decisions, plant diseases and theft. To the extent any of the foregoing factors affect the prices of
ingredients, our results of operations could be materially and adversely impacted. In addition, in Brazil agricultural and other raw materials are
priced based on the U.S. dollar and, since our sales in Brazil are made in local currency, fluctuations in the exchange rate between the U.S.
dollar and the Brazilian Reais may negatively impact our earnings in Brazil. We have active hedging programs to address commodity price and
foreign exchange rate changes. However, to the extent we fail to adequately manage the foregoing risks, including if our hedging arrangements
do not effectively or completely hedge changes in foreign currency rates or commodity price risks, our results of operations may be negatively
impacted.

We rely on a small number of suppliers to obtain the packaging and raw materials we need to operate our business.

        For our U.S. business, we purchase most of our paperboard and container supplies from a single supplier or a small number of suppliers.
This packaging is unique to us and is not produced by any other supplier. Additionally, we are contractually obligated to purchase substantially
all our can and bottle needs in the United States from our container joint ventures or from our partners in those ventures, Ball Corporation and
Owens-Brockway Glass Container, Inc. Consolidation of the glass bottle industry in North America has reduced local supply alternatives and
increased risks of glass bottle supply disruptions. Coors Brewers Limited ("CBL"), our British subsidiary, has only a single source for its can
supply. The inability of any of these suppliers to meet our production requirements without sufficient time to develop an alternative source could
have a material adverse effect on our business. The supply and price of raw materials used to produce our products can be affected by a number
of factors beyond our control, including frosts, droughts and other weather conditions, economic factors affecting growth decisions, various
plant diseases and pests. To the extent that any of the foregoing affects the ingredients used to produce our products, our results of operations
could be materially and adversely affected.

Our success depends largely on the success of three primary products, one each in Canada, the United States and the United Kingdom; the
failure or weakening of one or more could materially adversely affect our financial results.

        Although we currently have 14 products in our U.S. portfolio, Coors Light represented more than 51% of our Americas sales volume for
2004. Carling lager is the best-selling brand in the United Kingdom and represented approximately 75% of CBL sales volume in 2004. The
Molson Canadian brand represented 25% of Molson Inc.'s sales volume for the nine-months ended December 2004. Consequently, any material
shift in consumer preferences away from these brands may have a disproportionately large negative impact on our business.

The loss of one or more of our licensing, distribution or other arrangements in Canada, Brazil or the U.K. could have a material adverse
effect on the results of one or more reporting segments.

        We manufacture and/or distribute products of other beverage companies, including those of one or more competitors, through various
licensing, distribution or other arrangements in Canada, Brazil and the U.K. The loss of one or more of these arrangements could have a material
adverse effect on the results of one or more reporting segments.
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If the contract we have with our current information technology service provider fails, we could experience significant disruption in our
business.

        We rely exclusively on one information technology services provider for our network, help desk, hardware, and software configuration,
both at Coors Brewing Company and CBL. If the service provider fails and we are unable to find a suitable replacement in a timely manner, we
could be unable to properly administer our information technology systems in these two subsidiaries.

We are and will continue to be subject to various contingent tax, environmental and other liabilities and our reserves for those liabilities may
not be sufficient.

        If actual costs for these contingent liabilities are higher than expected, we could be required to accrue for additional costs. In the course of
our respective businesses, we are subject to various litigation claims and other contingent liabilities. These include, among others, (i) claims
asserted against our subsidiary, Cervejarias Kaiser Brasil S.A., ("Kaiser") by Brazilian tax authorities, including claims for income taxes, federal
excise taxes, value-added tax, revenue taxes (PIS/federal unemployment insurance contribution) and federal social security tax, (ii) claims by the
U.S. Environmental Protection Agency that we are a potentially responsible party at the Lowry Superfund Site, and (iii) various other legal
claims arising in the ordinary course of our businesses. While we have estimated and accrued for costs expected to be incurred in connection
with our contingent liabilities, if actual costs are higher than expected, we could be required to accrue for additional costs and make additional
cash payments.

Litigation directed at the alcohol beverage industry may adversely affect our sales volumes and our business.

        Molson Coors and many other brewers and distilled spirits manufacturers have been sued in several courts regarding advertising practices
and underage consumption. The suits allege that each defendant intentionally marketed its products to "children and other underage consumers."
In essence, each suit seeks, on behalf of an undefined class of parents and guardians, an injunction and unspecified money damages. We will
vigorously defend these lawsuits and it is not possible at this time to estimate the possible loss or range of loss, if any, in these lawsuits.

We are highly dependent on independent distributors in the United States and Brazil to sell our products.

        We sell all of our products in the United States to distributors for resale to retail outlets. Some of our distributors are at a competitive
disadvantage because they are smaller than the largest distributors in their markets. Our distributors also sell products that compete with our
products. These distributors may give our competitors' products higher priority, thereby reducing sales of our products. In addition, the
regulatory environment of many states makes it very difficult to change distributors. Consequently, if we are not allowed or are unable to replace
unproductive or inefficient distributors, our business, financial position, and results of operation may be adversely affected. In addition, we are
highly dependent upon Coca-Cola franchise bottlers and distributors in Brazil to sell and deliver our products, with no assurance that those
distributors will effectively sell our products.

We have recently incurred losses in our Brazilian operations, recorded restructuring and impairment charges, and could suffer further
charges as a result of the Brazilian operations, which could have a material adverse effect on our combined results of operations.

        Our Brazilian operations incurred losses in the calendar year ended December 31, 2004 and the first half of 2005. These losses were a
function of the current period costs associated with plans to significantly grow volumes and regain market share associated with the sales centers
put in place during the last nine months in Brazil. In light of the continuing challenges presented by the Brazilian beer market, Molson Inc.
recorded restructuring and impairment charges in this business prior to the merger. Our Brazilian operations may continue to incur losses and
further impairment charges could be
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required, which could have a material adverse effect on our combined results of operations. Claims from Brazilian tax authorities, uncertainties
in the Brazilian political situation, and the fiscal needs of the federal and provincial governments of Brazil, create inherent uncertainties with
respect to the disposition of Kaiser's tax liabilities.

We may be required to exercise control over the entity that owns the entertainment business and the Montréal Canadiens pursuant to the
undertakings given to its lenders.

        On July 25, 2001, Molson Inc. sold the entertainment business operated in the Bell Centre in Montréal and the Montréal Canadiens hockey
team, which has been financially adversely affected as a result of the National Hockey League work stoppage. As part of the sale transaction,
Molson agreed to, among other things, give a guarantee to the team's lenders for loans which as of March 31, 2004 were in the amount of
Cdn.$92 million.

        In addition, Molson Inc. is the guarantor of the 99-year lease arrangements on the Bell Centre related to the land on which the Bell Centre is
located. The amount of lease payments varies based on prevailing interest rates and changes in the Consumer Price Index. In Molson Inc.'s fiscal
year ended March 31, 2004, the payments under the lease made by the purchaser totalled Cdn.$3.2 million.

        If the purchaser is unable to meet its obligations, Molson Inc. will exercise control over the entities that own the entertainment business and
the Montréal Canadiens and make required payments and fund cash flow deficiencies, which could have a material adverse effect on our
liquidity position and our combined results of operations as we may be required to include these entities in our consolidated financial statements.

Consolidation of pubs and growth in the size of pub chains in the United Kingdom could result in less ability to achieve pricing.

        The trend toward consolidation of pubs, away from independent pub and club operations, is continuing in the United Kingdom. These
larger entities have stronger price negotiating power, which could impact CBL's ability to obtain favorable pricing in on-trade (due to spillover
effect of reduced negotiating leverage) and could reduce our revenues and profit margins. In addition, these larger customers are beginning to
purchase directly more of the products that, in the past, we have provided as part of our factored business. This consolidation could impact us
negatively.

Due to a high concentration of unionized workers in the United Kingdom, we could be significantly affected by labor strikes, work
stoppages or other employee-related issues.

        Approximately 27% of CBL's total workforce is represented by trade unions. Although we believe relations with our employees are good,
more stringent labor laws in the United Kingdom expose us to a greater risk of loss should we experience labor disruptions.

Our primary production facilities in Europe are located at a single site, so we could be more vulnerable than our competitors to
transportation disruptions, fuel increases and natural disasters.

        Our primary production facility in Europe is located in Burton-on-Trent, England, where we brew and package approximately two-thirds of
our products sold in the Europe business. While our Europe business operations remain centralized, our competitors have multiple
geographically dispersed breweries and packaging facilities. As a result, we must ship our products greater distances than some of our
competitors, making us more vulnerable to fluctuations in costs such as fuel or packaging costs.
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We depend exclusively on one logistics provider in England, Wales and Scotland for distribution of our CBL products.

        We are involved in a joint venture with Exel Logistics called Tradeteam. Tradeteam handles all of the physical distribution for CBL in
England, Wales and Scotland, except where a different distribution system is requested by a customer. If Tradeteam were unable to continue
distribution of our product and we were unable to find a suitable replacement in a timely manner, we could experience significant disruptions in
our business that could have a negative impact on our operations.

We may not realize the cost savings and other benefits we currently anticipate due to challenges associated with integrating the operations,
technologies, sales and other aspects of the business of Molson and Coors.

        Our success will be dependent in large part on the success of our management in integrating the operations, technologies and personnel of
Molson Inc. and Adolph Coors Company. If we fail to meet the challenges involved in successfully integrating the operations or otherwise fail to
realize any of the anticipated benefits of the merger transaction, including the estimated cost savings of approximately $50 million, $40 million
and $85 million in the first, second and third years, respectively, following the merger, and, thereafter, approximately $175 million annually, our
results of operations could be impaired. In addition, the overall integration of the two companies may result in unanticipated operations
problems, expenses and liabilities, and diversion of management's attention.

Loss of key members of management could negatively affect our ability to successfully integrate or successfully operate our business.

        Certain executive officers and certain other members of management of the former Adolph Coors Company and Molson Inc. have left
employment with Molson Coors subsequent to the merger. Loss of these officers and members of management could have an adverse impact on
our ability to successfully combine, integrate or operate our businesses.

If Pentland Securities (1982) Inc. and the Adolph Coors Jr. Trust dated September 12, 1969 do not agree on a matter submitted to
stockholders, generally the matter will not be approved, even if beneficial to us or favored by other stockholders.
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