Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT "MOLSON COORS BREWING COMPANY"
IS5 DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND
I5 IN GOOD STANDING AND HAS A LEGAL CORPORATE EXTSTENCE NOT
HAVING BEEN CANCELLED OR DISSOLVED SO FAR AS THE RECORDS OF THIS
OFFICE SHOW AND IS DULY AUTHORIZED TO TRANSACT BUSINESS.

THE FOLLOWING DOCUMENTS HAVE BEEN FILED:

CERTIFICATE OF INCORPORATION, FILED THE FOURTEENTH DAY OF
AUGUST, A.D. 2003, AT 9:17 O'CLOCK A_M.

CERTIFICATE OF MERGER, FILED THE THIRD DAY OF OCTOBER, A.D.
2003, AT 4 O'CLOCK P.M.

RESTATED CERTIFICATE, CHANGING ITS NAME FROM "ADOLPH COORS
COMPANY" TO "MOLSON COORS BREWING COMPANY'", FILED THE EIGHTH DAY
OF FEBRUARY, A.D. 2005, AT 2:30 O'CLOCK P.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE
NINETEENTH DAY OF DECEMBER, A.D. 2007, AT 3:03 O'CLOCK P._.M.

CERTIFICATE OF AMENDMENT, FILED THE FOURTH DAY OF JUNE, A.D.
2013, AT 7:10 O'CLOCK P._M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

Jeffrey W. Bullock, Secretary of State T

3690419 8310 AUTHENTTCATION: 1506438

140914674 DATE: 07-02-14

You may verify this certificate online
at corp.delaware.gov/authver. shtml



Delaware .. .

The First State

AFORESATID CORPORATION, '"MOLSON COORS BREWING COMPANY'.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "MOLSON COORS
BREWING COMPANY'" WAS INCORPORATED ON THE FOURTEENTH DAY OF
AUGUST, A.D. 2003.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN PAID TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

Jeffrey W. Bullock, Secretary of State T

3690419 8310 AUTHENTTCATION: 1506438

140914674

You may verify this certificate online
at corp.delaware.gov/authver. shtml

DATE: 07-02-14



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACHED OF
"MOLSON COORS BREWING COMPANY'" AS RECEIVED AND FILED IN THIS
OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, CHANGING ITS NAME FROM "ADOLPH COORS
COMPANY" TO "MOLSON COORS BREWING COMPANY'", FILED THE EIGHTH DAY
OF FEBRUARY, A.D. 2005, AT 2:30 O'CLOCK P.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE
NINETEENTH DAY OF DECEMBER, A.D. 2007, AT 3:03 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE FOURTH DAY OF JUNE, A.D.

2013, AT 7:10 O'CLOCK P._M.

Jeffrey W. Bullock, Secretary of State T

3690419 8100X AUTHENTTCATION: 1506439

140914674 DATE: 07-02-14

You may verify this certificate online
at corp.delaware.gov/authver. shtml



State of Delaware
Secretary of State
Division of Corporations
Delivered 02:16 PM 02/08/2005
FILED 02:30 PM 02/08/2005
SRV 050102478 - 3690419 FILE

RESTATED CERTIFICATE OF INCORPORATION
OF
ADOLPH COORS COMPANY

(A Delaware Corporation)

The undersigned, being the Chief Legal Officer of Adolph Coors Company (the
*Corporation™), a corporation organized and existing under the laws of the State of Delaware,
hereby certifies as follows:

A.  The pame of the Corporation is Adolph Coors Company. The Corporation's original
Certificate of Incorporation was filed under the same name with the Secretary of State of the State
of Delaware or August 14, 2003,

B. This Restated Certificate of Incorporation, which amends and restates the original
Certificate of Incorporation, was duly adopted in accordance with Sections 242 and 245 of the
Delaware General Corporation Law (the "DGCL").

C. The Certificate of Incorporation of the Corporation is hereby amemiod and restated
50 as to read in its entirety as follows:

FIRST. The name of the corporation is Molson Coors Brewing Company (the "Corporation").

SECOND. The address of the Corporation's registered office in the State of Delaware is 2711
Centerville Road, Suite 400, Wilmington, New Castle County, Delaware, 19808. The name of its
registered agent at such address is Corporation Service Company.

THIRD. The purpose of the Corporation is to engage in any lawful act or actmtyforwluch
corporations may be organized under the DGCL.

FOURTH.

(a) The total number of shares of all classes of stock which the Corporation shall have
authority to issue is 1,025,000,002, to be divided into five (5) classes, of which 500,000,000
shares, par value of $0.01 (voting), shall be designated as Class A Common Stock ("Class A
Commeon Stock"); one (1) share, par value of $0.01 (voting), shall be designated as Special Class A
Voting Stock ("Special Class A Voting Stock"); 500,000,000 shares, par value of $0.01 (non- -
voting), shall be designated as Class B Comrnon Stock ("Class B Common Stock" and, together
with the Class A Common Stock, "Common Stock"); one (1) share, par value of $0.01 (non-
voting) shall be designated as Special Class B Voting Stock ("Special Class B Voting Stock™); and
twenty-five million (25,000,000) shares, par value of $0.01, shall be designated as Preferred Stock
_ ("Preferred Stock™).
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(b)  The relative rights, privileges and limitations of the shares of each class of
Common Stock are as follows:

(1)  The Class A Common Stock and the Class B Common Stock shall be identical in
all respects, share for share, except with respect to the right to vote and except as otherwise
provided in this Restated Certificate of Incorporation. The Special Class A Voting Stock and the
Special Class B Voting Stock shall be identical in all respects, share for share, except with respect
to the right to vote and except as otherwise provided in this Restated Certificate of Incorporation.
Bxcept as otherwise specifically provided herein, the right to vote for all purposes shall be vested
exclusively in the holders of Class A Common Stock and Special Class A Voting Stock (the
"Class A Holders"), voting together &s a single class as further described in subparagraph (3) below
(except as otherwise provided berein or required by applicable law). The holders of Class A
Cooxmon Stock shall be entitled to one (1) vote per share of Class A Common Stock on each
matter for which holders of Class A Common Stock are entitled to vote.

(2)  The holders of Class B Common Stock and Special Class B Voting Stock (the
*Class B Holders"), voting together as a single class as further described in subparagraph
(4) below, shall be entitled, voting as a class separately from the Class A Holders, to elect at each
annual meeting of the Corporation’s stockholders or by written consent three (3) members of the
board of directors of the Corporation (the "Board of Directors") but, except where applicable
provisions of the DGCL or this Restated Certificate of Incorporation require otherwise, shall
otherwise have no right to vote either for the election of directors or for any other purpose. Without
limiting the foregoing, except as set forth in paragraph (b) of Article Ninth, the Class B Holders
shalt have no right to vote on the removal of directors from the Board of Directors. The holders of
Class B Common Stock shall be entitled to one (1) vote per share of Class B Common Stock on
each matter on which holders of Class B Common Stock are entitled to vote. Each Class B Holder
shall be entitled to receive notice of, and to receive all materials distributed to the stockholders
with respect to, and to attend, all meetings of the stockholders of the Corporation (other than with
respect to class meetings of holders of Preferred Stock).

(3)  The holder of the Special Class A Voting Stock shall be entitled to vote on all
matters submnitted to a vote of the holders of Class A Common Stock (whether at an annual or
special meeting or by written consent), voting together with the holders of Class A Common Stock
as a single class (except as otherwise provided herein or required by applicable law), and the
holder of the Special Class A Voting Stock shall be entitled to cast on any such matter a number of
votes equal to the number of Class A non-voting exchangeable shares ("Exchangeable Class A
Shares") of Molson Coors Canada Inc., a Canadian corporation ("Exchangeco"), and its
successors-at-law, whether by merger, amalgamation or otherwise, outstanding as of the record
date for such annual or special meeting or written consent of stockholders and not belonging to the
Corporation or any other entity of which a majority of the shares (or similar interests) entitled to
vote in the election of members of the board of directors (or similar governing body) of such other
entity is held, directly or indirectly, by the Corporation (any such entity, a "subsidiary” of the
Corporation). At such time as no Exchangeable Class A Shares (other than Exchangeable Class A
_ Shares bejonging to the Corporation or any subsidiary of the Corporation) shall be outstanding and
there are no shares of stock, debt, options, rights, warrants, or other securities convertible,
exchangeable or exercisable for, or other agreements which could give rise to the issuance of, any
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Exchangeable Class A Shares to any person (other than the Corporation or any subsidiary of the
Corporation), the share of Special Class A Voting Stock shall be automatically redeemed for $0.01,
but only out of finds legally available therefor, and upon any such redemption of the Special

Class A Voting Stock by the Corporation, the share of Special Class A Voting Stock shall be
deemed retired and canceled and may not be reissued.

4) The holder of the Special Class B Voting Stock shail be entitled to vote on all
matters submitted to a vote of the holders of Class B Common Stock (whether at an annual or
special meeting or by written consent), voting together with the holders of Class B Common Stock
as a single class (except as otherwise provided herein or required by applicable law), and the
bolder of the Special Class B Voting Stock shall be entitled to cast on any such matter a number of
votes equal to the number of Class B non-voting exchangeable shares ("Exchangeable Class B
Shares”) of Exchangeco and its successors-at-law, whether by merger, amalgamation or otherwise,
outstanding as of the record date for such annual or special meeting or written consent of
stockholders and not belonging to the Corporation or any subsidiary of the Corporation. At sach
time as no Exchangeable Class B Shares (other than Exchangeable Class B Shares belonging to the
Corporation or any subsidiary of the Corporation) shall be outstanding and there are no shares of
stock, debt, options, rights, warrants, or other securities convertible, exchangeable or cxercisable
for, or other agreements which could give rise to the issuance of, any Exchangeable Class B Shares
to any person (other than the Corporation or any subsidiary of the Corporation), the share of
Special Ciass B Voting Stock shall be antomatically redeemed for $0.01, but only out of funds
legally available therefor, and upon any such redemption of the Special Class B Voting Stock by
the Cocporation, the share of Special Class B Voting Stock shall be deemed retired and canceled
and may not be reissued,

(5)  The affirmative vote of Class A Holders representing at least a majarity of the votes
entitled to be cast by all Class A Holders, voting together as a single class, shall be necessary for
effecting the following actions:

(i) the issuance of (A) any shares of Class A Common Stock (other than pursuant to
(x) the conversion of shares of Class B Common Stock pursuant to Article Fifth or (y) the :
exchange or redemption of Exchangeable Class A Shares pursuant to the terms of such shares) or
securities (other than Class B Common Stock) convertible into or exercisable for Class A Common
Stock, (B) any shares of Class B Common Stock (other than pursuant to (x) the conversion of
ghares of Class A Common Stock pursuant to Article Fifth or Article Sixth or (y) the exchange or
redemption of Exchangeable Class B Shares pursuant to the terms of such shares) or securities
(other than Class A Common Stock) canvertible into or exercisable for Class B Common Stock
whether in a single transaction or in a series of related transactions, if the number of shares to be so
issued (including upon conversion or exchange) is, or will be upon issuance, equal fo or in excess
of twenty percent (20%) of the number of shares of Class B Common Stock outstapding before the
issuance of such Class B Common Stock (or securities convertible into or exercisable for shares of
Class B Common Stock) or (C) any shares of Preferred Stock having any voting rights other than
those expressly required by the DGCL;

(if)  the sale, transfer or other disposition (whether directly by the Corporation or
indirectly through any of its subsidiaries) of any capital stock (or any securities convertible into or
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exchangeable for such capital stock) of either Molson Inc. or any of its successors (collectively,
“Molson™) or Coors Brewing Company or any of its successors {collectively, "CBC") or the
issuance by Molson or CBC of any shares of its capital stock; provided, however, that the
foregoing restrictions shall not apply to any such sale, transfer, disposition or issuance of capital
stock of Molson or CBC, as the case may be, if, after giving effect thereto, the Corporation
continues to own, either directly or together with its wholly-owned subsidiaries, 100% of the
capital stock of Molson or CBC, as the case may be;

(iii)  the sale, transfer or other disposition of all or substantially all of the assets of
Molson or CBC (whether directly by Molson or CBC ot indirectly through any of their respective
subsidiaries, and whether in a single transaction or in a series of related transactions);

(iv)  any decrease in the number of members of the Board of Directors to a number less
than fifteen (15); and

(v)  anyaction to permit or cause any of the actions set forth in clauses (i) through
(iv) above. ,

(6)  The Class A Holders and the Class B Holders shall have the right to vote, as
separate classes and not jointly, on (i) any agreement of merger that requires stockholder approval
under the DGCL or a statutory share exchange (but only to the extent that the DGCL is hereafter
amended to provide for such a statutory share exchange), (ii) any sale, lease or exchange of all or
substantialy ail of the property and assets of the Corporation (other than to or with any entity that
is directly or indirectly wholly owned by the Corporation) or any sale, lease or exchange of all or
substantially all of the property and asaets of any entity (A) of which the Corporation is in
possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of such entity, whether through ownership of voting shares or interests; by contract or
otheewise and (B) whose shares or other interests held by the Corporation constitute all or
substantially all of the property and assets of the Corporation, (iii) any proposal to dissolve the
Corporation or any proposal to revoke the dissolution of the Corparation or (iv) any amendment to
this Restated Certificate of Incorporation that requires stockholder approval under this Restated
Cetificate of Incorporation or the DGCL and that would (A) increase or decrease the aggregate
number of the authorized shares of Class B Common Stock; (B) change the designations,
preferences, limitations, or relative rights of any shares of Class B Common Stock; (C) change the
shares of all or part of Class B Common Stock into a different number of shares of the same class;
(D) increase the rights, preferences or number of authorized shares of any other class that is equal
or superior to Class B Common Stock with respect to distribution or dissohution rights (a “co-equal
class™), (E) create any new co-equal class; (F) other than pursuant to Articles Fifth or Sixth,
exchange or reclassify any shares of Class B Common Stock into shares of another class, or
exchenge, reclassify or create the right of exchange of any shares of another class into shares of
Class B Common Stock; or (G) limit or deny existing preemptive rights of, or cancel or otherwise
affect rights to distributions or dividends that have accumulated but have not yet been declared on,
any shares of Class B Common Stock. The vote required to approve the foregoing actions is the
. affirmative vote of the holders of a majority in voting power of the Class A Holders entitled to vote

thereon and the holders of a majority in voting power of the Class B Holders entitled to vote
thereon, each voting as a separate class and not jointly. For the avoidance of doubt, for purposes of
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clause (iv) above, the creation or issuance of any series of preferred stock pursuant to paragraph (c)
of this Article Fourth shall not be deemed an amendment to this Restated Certificate of
Incorporation that requires stockholder approval pursuant to this subparagraph (6).

(7)  Subject to the rights of the holders of any series of Preferred Stock and subject to
subparagraph (8) below, the holders of Class A Common Stock and the holders of Class B
Common Stock shall be entitled to receive such dividends (whether payable in cash or otherwise)
as shall be declared from time to time by the Board of Directors out of funds legally available
therefor, except that so long as any shares of Class B Common Stock are outstanding, no dividends
shall be declared or paid, in cash or otherwise, on any Class A Common Stock or Class B Common
Stock unless at the same time there shall be declared or paid, as the case may be, a dividend on
Class B Common Stock or Class A Commeon Stock, as applicable, in an amount per share (or, in
the case of a dividend declared or paid in the form of shares of Common Stock, a number per
share) equel to the amount (or number) per share of the dividend declared or paid on the Class A
Common Stock or Class B Common Stock, as applicable.

(8)  Subject to the rights of the holders of any series of Preferred Stock, the Board of
Directors may declare and distribute dividends pro rata to the holders of Class A Common Stock
and the holders of Class B Common Stock in the form of shares of Common Stock of the
Corporation. Dividends payable in Common Stock to the holders of Class A Common Stock may
bemadeinmthorizedandunissuedshuesofClassAConunon Stock or in authorized and
unissued shares of Class B Common Stock, as the Board of Directors determines. Dividends
payable in Common SmcktomeholdmofClassBComonStockmaybemadeonlym
authorized and unissued shares of Class B Common Stock.

(9)  Theholder of the Special Class A Voting Stock and the holder of the Special
Class B Voting Stock shall not be entitled to receive any dividends or other distributions or to
receive or participate in any distribution of assets upon any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation.

(10)  Notwithstanding subparagraphs (1) and (2) above, at any time when, and only for
so long as, the Corporation has no shares of Class A Common Stock and no shares of Special
Class A Voting Stock outstanding, the Class B Holders shall have, without further action by the
Board of Directors or stockholders, the right to vote for the election of all of the Corporation's
mm&dlmmw,mmmmmmdw&ﬁmofmcomaﬁm
to required votes of the Class A Holders or to the right of Class A Holders to vote shall be deemed
to refer to the Class B Holders. At such time as the Corporation reissues one or more shares of
Class A Common Stock, the voting rights of the Class B Holders shall be as set forth in the

foregoing subparagraphs and not in this subperagraph (10).

an TheClassAHoldusmdﬂmeCIassBHoldmmayactbywﬁttcnoommtin
accordance with the DGCL.

. (12)  The shares of Class B Common Stock shall be subject to conversion as set forth in
Article Fifth and the shares of Class A Common Stock shall be subject to conversion as set forth in
Article Sixth.
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(c)  Shares of Preferred Stock may be issued in one or more series from time to time by
the Board of Directors, and the Board of Directors is expu'esslyauthonzedto fix by resolution or
resolutions for the issuance of shares of Preferred Stock in one or more series and, by filing a
certificate pursuant to the DGCL (a "Preferred Stock Designation™), setting forth such resolution,
to establish by resolution from time to time the number of shares to be included in each such series,
and to fix by resolution the designations and the powers, preferences and rights, and the
qualifications, limitations and restrictions thereof, of the shares of each series of Preferred Stock.

The authority of the Board of Directors with respect to each series shall include, but not be
limited to, determination of the following:

(I)  the distinctive serial designation of such series which shall distinguish it from other
scries;

(2)  the numbexr of shares included in such series;

(3)  the dividend rate (or method of determining such rate) payable to the holders of the
shares of such series, any conditions upon which such dividends shall be paid and the date or dates
upon which such dividends shall be payable;

(49)  whether dividends on the shares of such series shall be cumulative and, in the case
of shares of any series having cumulative dividend rights, the date or dates or method of
determining the date or dates from which dividends on the shares of such series shnllbe
cumulative; :

(5)  theamount or amounts which shall be payable out of the assets of the Corporation
to the holders of the shares of such series upon voluntary or involuntary liquidation, dissolution or
winding up the Corporation, and the relative rights of priotity, if any, of payment of the shares of

such series;

(6)  theprice or prices at which, the period or periods within which and the terms and
conditions upon which the shares of such series may be redeemed, in whole or in part, at the option
ofthcCozpm'auonorattheoptlonoftheho]derorholdm'sthereofuruponthehnppmmgofa
specified event or events;

(7)  the obligation, if any, of the Corporation to purchase or redeem shares of such
series pursuant to a sinking fond or otherwise and the price or prices at which, the period or periods
within which and the terms and conditions upon which the shares of such series shall be redeemed
or purchased, in whole or in part, pursuant to such obligation;

(8)  whether or not the shares of such serics shall be convertible or exchangeable, at any
time or times at the option of the holder or holders thereof or at the option of the Corporation or
. upon the happening of a specified event or events, into shares of any other class or classes or any
other series of the same or any other class or classes of stock of the Corporation, and the price or
prices or rate or rates of exchange or conversion and any adjustments applicable théreto; and
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(9)  subject to subparagraph (b)(SXi) of this Article Fourth, whether or not the holders
of the shares of such series shall have voting rights, in addition to the voting rights required by law,
and if so the terms of such voting rights.

The Board of Directors is expressly authorized to vary the provisions relating to the
foregoing matters between the various series of Preferred Stock, but, unless otherwise specified in
a Preferred Stock Designation, in all other respects the shares of each series shall be of equai rank
with each other regardiess of series. Notwithstanding the fixing of the number of shares
conatituting a particular series upon the issuance thereof, unliess otherwise specified in the
Preferred Stock Designation and subject to the rights of the holders of any series of Preferred
Stock, the Board of Directors may at any time thereafter authorize the issuance of additional shares
of the same seties or may reduce (but not below the number of shares thereof then outstanding) the
number of shares constituting such series.

(@  The number of authorized shares of any class of stock of the Corporation may be
increased or decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority of the voting power of the Class A Holders,
irrespective of Section 242(b)(2) of the DGCL, without a separate class vote of the class to be
increased or decreased; provided, however, that this provision shall not affect the requirement of
any vote required pursuant to subparagraph (6) of paragraph (b) of this Article Fourth or any
Preferred Stock Designation,

FIFTH.
(@)  Asusedin this Article Fifth, the following terms have the following meanings:

(1)  Taffiliste” of a corapany means another company if one of them is a subsidiary of
the other or if both are subsidiaries of the same company or if each of them is controlled by the
S&INE person or company;

(2)  "associate", where used to indicate a relationship with any person or company
means,
() -any company of which such person or company beneficially owns, directly or

indirectly, voting securities carrying more than ten percent (10%) of the voting rights attached to
all voting securities of the company for the time being outstanding,

(i)  any partner of that person or company,

(iii)  any trust or estate in which such person or company hes a substantial beneficial
interest or as to which such person or company serves as trustee or in a similar capacity,

(iv)  any relative of that person who resides in the same home as that person,
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(v)  any person who resides in the same home as that person and to whom that person is
matried, or any person of the opposite sex or the same sex who resides in the same home as that
person and with whom that person is living in a conjugal relationship outside marriage, or

(vi)  any relative of a person mentioned in clause (v) who has the same home as that
PEerson, .

(3)  "controlled companies"—a company shall be deemed to be controlled by another
petson or company or by two or more companies, if: ,

()] voting securities of the first-mentioned company carrying more than fifty percent
(50%%) of the votes for the election of the directors ars held, otherwise than by way of security only,
by or for the benefit of the other person or company or by or for the benefit of the other companies,
and

(i)  the votes represented by such securities are entitled, if exercised, to elect a majority
of the board of directors of the first-mentioned company;

(4  "Conversion Period" means the period of time commencing on the eighth (87) day
after the Offer Date and terminating on the Expiration Date; '

(5  "Converted Shares" means shares of Class A Common Stock resulting from the
conversion of shares of Class B Common Stock into shares of Class A Common Stock pursuant to
paragraph (b) of thig Article Fifth;

(6)  "Exchange Act" means the United States Securities Exchange Act of 1934, as
amended, and the rules and regulations promulgated from time to time thereunder;

(N "Exchangesble Converted Shares" means shares of Class A Common Stock
resulting from the conversion of Exchangeable Class B Shares into Exchangeable Class A Shares
pursuant to Article 15 of the Exchangeable Share Provisions and the subsequent exchange thereof
into Class A Common Stock pursuant to Article 6 of the Exchangeable Share Provisions;

(8)  "Exchwsionary Offer" means an offer to purchase shares of Class A Common Stock
that:

()  (A)must, by reason of applicable securities laws (including Rule 14d-10 under the
Exchange Act or any successor provisions) ot the requirements of a stock exchange on which
shares of Class A Common Stock are listed, be open to all or substantially all holders of shares of
Class A Common Stock or (B) would, if such offer were made in Canada or a province of Canada,
be required to be made to all or substantially all holders of shares of Class A Common Stock
resident in Canada or 2 province of Canada by reason of applicable securities laws of Canada or a
province of Canada, the requirements of a stock exchange on which shares of Class A Common
. Stock are listed or the requirements of the Canada Business Corporations Act; and

(i)  is not made concurrently with a Qualifying Class B Offer;
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and for the purposes of this definition, the varying of any term of the offer for Class A Common
Stock shall be deemed to constitute the making of a new offer unless an identical variation
concurrently is made to the corresponding offer to purchase shares of Class B Common Stock;

(9)  "Bxpiration Date" means the last date upon which holders of shares of Class A
Common Stock may accept an Exclusionary Offer;

(10)  "Offer Date"” means the date on which an Exclusionary Offer is made;

(11)  "Offeror" means a person or company that makes an offer to purchase shares of
Class A Common Stock (the "bidder”), and includes any associate or affiliate of the bidder or any
person or company that is disclosed or required to be disclosed in the offering document relating to
such offer to be acting jointly or in concert with the bidder;

(12) "QuaﬁfyingChssBOffeﬂmeansmoﬂ'ermpurchaseshmofClmBCommon
Stock that is identical to & concurrent offer to purchase shares of Class A Common Stock in terms
of price per share and percentage of outstanding shares to be purchased (exclusive of shares owned
immodiately prior to the offer by the Offeror) and in all other respects (except with'respect to the
conditions that may be attached to the offer for shares of Class A Common Stock), and having no
conditions thereto other than the right not to purchase and pay for shares of Class B Common
Stock tendered if no shares of Class A Common Stock are purchased pursuant to the offer for
shares of Class A Common Stock; and

(13) "Transfef Agent" means the Transfer Agent from time to time for the shares of
Class A Common Stock.

(b)  Subject to paragraph (¢) of this Article Fifth, if an Exclusionary Offer is made, each
outstanding share of Class B Common Stock shall be convertible into one (1) fullypaid and non-
assessable share of Class A Common Stock at the option of the holder thereof during the
Conversion Period, The conversion right provided for in this paragraph (b) shall be exercised by
notice in writing given to the Transfer Agent accompanied by the stock certificate or certificates
representing the shares of Class B Common Stock which the holder desires to convert, and such
notice shall be executed by the person registered on the books of the Corporation as the holder of
the shares of Class B Common Stock, or by his or her attomey duly authorized in writing, and shall
specify the mumber of shares of Class B Common Stock which the holder desires 1o have
converted. The holder shall pay any governmental or other tax imposed on or in respect of such
conversion. Upon receipt by the Transfer Agent of such notice and stock certificate ar certificates,
the Corporation shall issue or cause to be issued a stock certificate representing fully-paid shares of
Class A Common Stock as prescribed above and in accordance with paragraph (d) of this Article
Fifth. If less than all of the shares of Class B Common Stock represented by any stock certificate
are to be converted, the holder shall be entitled to receive a new stock certificate representing in the
aggregate the number of shares of Class B Common Stock represented by the original stock
_ certificate that are not to be converted.
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(¢} Anelection by a holder of shares of Class B Comumon Stock to exercise the
conversion right provided for in paragraph (b) of this Article Fifth shall not be valid vnless
accompanied by irrevocable elections by such holder (i) to tender the Converted Shares into the
Exclusionary Offer (subject to such holder's right to subsequently withdraw the shares from the
offer in accordance with the terms thereof and applicable law); (ii) to exercise the right contained -
in the terms and conditions of the Converted Shares to convert into shares of Class B Common
Stock all Converted Shares in respect of which such holder exercises his or her right of withdrawal
from the Exclusionary Offer or which are not otherwise ultimately purchased under the
Exclusionary Offer; and (iii) to appoint the Transfer Agent as agent of such holder for the purpose
of holding and tendering certificates representing such Converted Shares in accordance with
paragraph (d) of this Article Fifth. Any such election shall provide that the conversion of
Converted Shares into shares of Class B Common Stock pursuant to such election in respect of
which the holder exercises his or her right of withdrawal from the Exclusionary Offer shall become
effective at the time such right of withdrawal is exercised, and that if the right of withdrawal is not
exercised, any conversion into shares of Class B Common Stock pursuant to such election shall
become effective:

(1)  inrespect of an Exclusionary Offer which is completed, immediately following the
time by which the Offeror is required under applicable securities laws to purchage and pay for all
shares to be acquired by the Offeror under the Exclusionary Offer; and

(2)  inrespect of an Exclusionary Offer which is sbandoned or withdrawn, at the time at
which the Exclusionary Offer is abandoned or withdrawn,

(d)  Nostock certificates representing Converted Shares shall be delivered to ot to the
order of the holders of the shares before such shares are tendered into the Exclusionary Offer; the
Transfer Agent, on behalf of the holders of the Converted Shares, shall tender pursuant to the
Exclusionary Offer a certificate or certificates representing the Converted Shares. Upon completion
- of the Exclusionary Offer, the Transfer Agent shall deliver or cause to be delivered to the holders
entitled thereto all consideration paid by the Offeror pursuant to the Exclusionary Offer in respect
of the Converted Shares. If Converted Shares are converted into shares of Class B Common Stock
in accordance with the election required by peragraph (c) of this Article Fifth, the Transfer Agent
shall deliver to the holders entitled thereto a stock certificate or certificates representing the shares
of Class B Common Stock resulting from the conversion. The Corporation shall make all
arrangements with the Transfer Agent necessary or desirable to give effect to this paragraph (d).

() | Subject to paragraph (f) of this Article Fifth, the conversion right provided for in
paragraph (b) of this Article Fifth shall not come into effect if:

(1)  prior to the Offer Date there is delivered to the Transfer Agent and to the Secretary
of the Corporation a certificate or certificates signed by or on behalf of one or more stockholders of
the Corporation or stockholders of Bxchangeco owning, in the aggregate, as of the Offer Date,
more than fifty percont (50%) of the then outstanding shares of Class A Common Stock and ,

. Exchangeable Class A Shares, in each cese exclusive of shares cwned immediately prior to the
Offer Date by the Offeror, which certificate or certificates shall confirm, in the case of each such
stockholder, that such stockholder shall not:
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{) tender any shares in acceptance of any Exclusionary Offer without giving the
Transfer Agent and the Secretary of the Corporation written notice of such acceptance or intended
acceptance at least seven (7) days prior to the Expiration Date;

(i)  make any Exclusionary Offer;

(iii)  act jointly or in concert with any person or company that makes any Exclusionary
Offer: or

g e e e

(iv)  transfer any shares of Class A Common Stock or Exchangeable Class A Shares,
directly or indirectly, during the time at which any Exclusionary Offer is outstanding without
giving the Transfer Agent and the Secretary of the Corporation written notice of such transfer or
intended tranafer at least seven (7) days prior to the Expiration Date, which notice shall state, if
known to the transferor, the names of the transferces and the number of shares of Class A Common
Stock and Exchangeable Class A Shares transferred or to be transferred to each transferee;

R L L TR s e

(2) s of the end of the seventh (7") day after the Offer Date there has been delivered to
the Transfer Agent and to the Secretary of the Corporation a certificate or certificates signed by or
on behalf of one or more stockholders of the Corporation or stockholders of Exchangeco owning,
in the aggregate, more than fifty percent (50%) of the then outstanding shares of Class A Common
Stock and Exchangeable Class A Shares, exclusive of shares owned immediately ptior to the Offer
Date by the Offeror, which certificate or certificates shall confirm, in the case of each such
stockholder:

@) the number of shares of Class A Common Stock and Exchangeable Class A Shares
owned by the stockholder;

(i) - that such stockholder is not making the Exclusionary Offer and is not an associate
or affiliate of, or acting jointly or in concert with, the person or company making the Exclusionary
Offer;

3 : 1

(iif)  thatsuch stockholder shall not tender any shares in acceptance of the Exchusionary
Offfer, including any varied form of the Exclusionary Offer, without giving the Transfer Agent and
the Secretary of the Corporation written notice of such acceptance or intended acceptance at least
seven (7) days prior to the Expiration Date; or

(iv)  that such stockholder shall not transfer any shares of Class A Common Stock or
Exchangeable Class A Shares, directly or indirectly, prior to the Expiration Date without giving the
Transfer Agent and the Secretary of the Corporation written notice of such transfer or intended e
transfer at least seven (7) days prior to the Expiration Date, which notice shall state, if known to 4
meumferor,ﬂlcnunesofmcuansfcreesandmemmibcrofshmofClassAComonStock
and Exchangeable Class A Shares transferred or to be transferred to each transferee;

(3)  asofthe end of the seventh (7*) day after the Offer Date a combination of
certificates that comply with either subparagraph (1) or (2) above from stockholders of the
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Corporation or stockholders of Exchangeco owning, in the aggregate, more than fifty percent
(50%) of the then outstanding shares of Class A Common Stock and Exchangeable Class A Shares,
exclusive of shares owned immediately prior to the Exclusionary Offer by the Offeror, has been
delivered to the Transfer Agent and to the Secretary of the Corparation. .

(0  Ifanotice referred to in clause (e)(1)(), (eX1)(iv), (e} 2)(iii) or (eX2)(iv) is given
and the conversion right provided for in paragraph (b) of this Article Fifth has not come into effect,
the Transfer Agent shall either forthwith upon receipt of the notice or forthwith after the seventh
(7*) day following the Offer Date, whichever is later, determine the number of shares of Class A
Common Stock and Exchangeable Class A Shares in respect of which certificates have been
delivered that comply with either subparagraph (e)X(1) or (¢)(2). For the purpose of this
determination, (i) certificates in respect of which such a notice has been filed shall not be regarded
as delivered insofar as the shares of Class A Common Stock or Exchangeable Class A Shares to
which the notice relates are concemned; (ii) the transfer that is the subject of any notice referred to
in clause (e)(1)(iv) or (e)(2)(iv) shall be deemed to have already taken place at the time of the
determination; and (iii) the transferee in the case of any notice referred to in clause (eX1Xiv) or
(eX2)(iv) shall be deemed to be a person or company from whom the Transfer Agent does not have
a certificate unless the Transfer Agent is otherwise advised of the identity of the transferee, either
by such notice or by the transferee in writing, and such trangferee is a persan or company from
whom the Transfer Agent has received delivery of a certificate. If the number of shares of Class A
Common Stock and Exchangeable Class A Shares so determined to be subject to certificates
delivered pursuant to subparagraph (e)(1) or (e)(2) does not exceed fifty percent (50%) of the
rumber of then outstanding shares of Class A Common Stock and Exchangeable Class A Shares,
exclusive of shares owned immediately prior to the Offer Date by the Offeror, paragraph (e) of this
Article Fifth shall cease to apply and the conversion right provided for in paragraph (b) of this
Article Fifth shall be in effect for the remainder of the Conversion Period.

(g}  Assoon as reasonably possible after the seventh (7") day after the Offer Date, the
Corporation shall send to each holder of shares of Class B Common Stock with 2 copy to the
trustes under the Voting and Exchange Trust Agreement entered into with respect to the
Exchangeable Class B Shares a notice advising such holders as to whether they are entitled to
comvert their shares of Class B Common Stock into shares of Class A Common Stock and the
reasons thercfor. If such notjce discloses that they are not so entitled but it is subsequently
determined that they are so entitled by virtue of paragraph (f) of this Article Fifth or otherwise, the
Corporation shall forthwith send another notice to the holders of shares of Class B Common Stock
advising them of that fact and the reasons therefor.

(b)  Ifanotice referred to in paragraph (g) of this Article Fifth discloses that the
conversion right provided for in paragraph (b) of this Article Fifth has come into effect, the notice
shall:

(1)  include a description of the procedure 1o be followed to effect the conversion and to
have the Converted Shares tendered under the offer;

(2)  include the information set forth in paragraph (c) of this Article Fifth; and
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(3)  beaccompanied by a copy of the offer and all other material sent to holders of
shares of Class A Common Stock in respect of the offer, and as soon as reasonably possible after
any additional material, including a notice of variation, is sent to the holders of shares of Class A,
Common Stock in respect of the offer, the Corporation shall send a copy of such additional
material to each holder of shares of Class B Common Stock.

(i) Prior to or forthwith after sending any notice referred to in paragraph (g) of this
Article Fifth, the Corporation shall cause a press release to be issued to a U.S. and Canadian
national newswire service, describing the contents of the notice.

® No stock certificates representing Exchangeable Converted Shares shall be
delivered to or to the order of the holders of the shares before such shares are tendered into the
Exclusionary Offer; the Transfer Agent, on behalf of the holders of the Exchangeable Converted
Shares, shall tender pursuant to the Exclusionary Offer a certificate or certificates representing the
Exchangeable Converted Shares. Upon completion of the Exclusionary Offer, the Transfer Agent
shall deliver or cause to be delivered to the holders entitled thereto all consideration paid by the
Offeror pursuant to the Exclusionary Offer in respect of the Exchangeable Converted Shares, If the
Exchangeable Converted Shares are converted into shares of Class B Common Stock in
accordance with the notice of irrevocable election pursuant to Section 16.3 of the Exchangeable
Share Provisions (the "Exchangeable Election") delivered to the Transfer Agent, the Transfer
Agent shall deliver to the holders entitled thereto a stock certificate or certificates representing the
shares of Class B Common Stock resulting from the conversion. The Corporation shall make all
arrangements with the Transfer Agent necessary or desirable to give effect to this paragraph (§).
The Corporation shall be entitled to rely on the Exchangeable Election in converting Exchangeable
Convertod Shares into shares of Class B Common Stock. If the right of withdrawal from the
Exclusionary Offer is not exercised by the holder of Exchangeable Converted Sheres, any
conversion into shares of Class B Common Stock pursuant to the Exchangeable Election shall
become effective:

(1)  inrespect of an Exclusionary Offer which is completed, immediately following the
time by which the Offer is required under applicable securities laws to purchase and pay for all
shares to be acquired by the Offeror under the Exclusionary Offer: and

(2)  inrespect of an Exclusionary Offer which is abandoned or withdrawn, at the time at
which the Exclusionary Offer is abandoned or withdrawn. 'y

SIXTH.

(a)  Subject to and in compliance with the provisions of this Article Sixth, each holder
of shares of Class A Common Stock may, at any time and from time to time, at such holder's
election, convert any or all outstanding shares of Class A Common Stock held by such holder into
shares of Class B Common Stock (any such conversion, a "Conversion") pursuant to the provisions
of this parugraph (a) of Article Sixth. In order to effect a Conversion, s holder of shares of Class A
.. Common Stock must deliver to the Secretary of the Corporation (i) & written notice of such
holder's clection to convert (a "Notice of Conversion") shares of Class A Common Stock
specifying the number of shares to be converted and (ii) the certificate or certificates representing
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such shares. Such Notice of Conversion, once delivered to the Secretary of the Corparation, shall
be irrevocable. As promptly as practicable after receipt by the Secretary of the Cotporation of such
Notice of Conversion and such certificate or certificates, the Corporation shall issue and shall
deliver to such holder a certificate or certificates for the number of shares of Class B Commaon
Stock issuable upon such Conversion in accordance with the provisions of this Article Sixth. In the
event of a Conversion of a certificate or certificates in part, the Corporation shall also issue to such
holder a certificate or certificates for the number of shares of Class A Common Stock not being s0
converted. A Conversion shall be deerned to have been consummated immediately prior to the
close of business on the date the Secretary of the Corporation receives the Notice of Conversion of
the holder of Class A Common Shares electing to make such Conversion (the "Conversion Date"),
or if the Conversion Date is not 2 business day, then the next business day, and as of such date such
hoider shall be deerned to be a holder of record of the number of shares of Class B Common Stock
issuable upon such Conversion in accordance with this Article Sixth notwithstanding that the share
register of the Corporation may then be closed or that a certificate or certificates representing such
shares of Class B Common Stock shall not then actually be issued or delivered to such holder,

(b)  Upon any Convetsion the holder of shares of Class A Common Stock being
converted shall receive a number of shares of Class B Common Stock equal to the number of
shares of Class A Common Stock being converted.

(¢)  Notwithstanding anything herein to the contrary, prior to the delivery of any shares
of Class B Common Stock that the Corporation is obligated to deliver pursuant to any Conversion,
the Corporation shall comply with all applicable federal and state laws and regulations which
require action to be taken by the Corporation in connection with such Conversion.

(d)  The Corporation shail pay any and all documentary stamp or similar issue or
transfer taxes payuable in respect of the issue or delivery of shares of Class B Common Stock upon
any Conversion, other than any tax payable in respect of any transfer involved in the issue or
delivery of Class B Common Stock in a name other than that of the holder of the shares of Class A
Common Stock converted pursnant to such Conversion immediately prior to such Conversion. The
Corporation shall have the right not to issue or deliver any shares of Class B Common Stock in a
name other than that of the holder of the shares of Class A Common Stock converted pursuant to a
Conversion immediately prior to such Conversion unless and until the person requesting such
issuance or delivery has paid to the Corporation the amount of any such tax or has established, to
the satisfaction of the Corporation, that such tax has been paid.

SEVENTH. The Board of Directors is authorized to adopt, amend or repeal the bylaws of the
Corporation (the "Bylaws"); providad, that the power of the Board of Directors to adopt, amend or
repeal the Bylaws may be limited by a provision of the Bylaws in effect as of the date of this
Restated Certificate, or by an amendment to the Bylaws adopted by the Class A Holders, which in
cither case provides that a particular bylaw or bylaws may only be adopted, amended or repealed
by the Class A Holders.

.. EIGHTH. Elections of directors need not be by written ballot except and to the extent provided in
the Bylaws.
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NINTH.

(8  Subject to subparagraph (b)Y5)(iv) of Article Fourth, the number of directors of the
Corporation shall be determined exclusively by resolution of the Board of Directors adopted in
accordance with the requirements of the Bylaws.

(b)  Any director or the entirc Board of Directors may be removed with cause by a vote
of the holders of a majority of the total votes entitled to be cast by the holders of the Class A
Common Stock, Class B Common Stock, Special Class A Voting Stock, Special Class B Voting
Stock and any then outstanding series of Preferred Stock entitled to vote on the election of
directors, voting together as a single class. Any director may be removed without cause by a vote
of the holders of a majority of the total votes entitled to be cast by the holders of the class or
classes of stock the holders of which elected such director.

TENTH.
(8  Asused in this Article Tenth, the following terms have the following meanings:

(1)  "Class A Coors Voting Trust Agreement" has the meaning set forth in the
Combination Agreement.

(2) "Combination Agreement" means the Combination Agreement, dated as of July 21,
2004, a3 amended, by and among the Corporation, Exchangeco and Molson Inc., a copy of which
will be made available to any stockholder who requests such, without charge.

(3)  "Coors Beneficiary Representative” has the meaning set forth in the Class A Coors
Voting Trust Agreement.

(4)  "Coors Family Group Beneficiaries" has the meaning set forth in the Class A Coors
Voting Trust Agresment.

(5)  "Continuing Representative” has the meaning set forth in the Class A Coars Voting
Trust Agreement.

(6)  "Effective Time" has the meaning set forth in the Combination Agreement.

(D "Independent Director" means any director who is independent of the management
of the Corporation and is free from any interest and any business or other relationship which could,
or could reasonably be perceived to, materially interfere with the director's ability to act with a
view to the best interests of the Corporation, other than interests or relationships arising from
ownership of shares of stock.

(8)  "Molson Beneficiary Representative” has the meaning set forth in the Class A
Coors Voting Trust Agreement.
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(9)  "Molson Family Group Beneficiaries” has the meaning set forth in the Class A
Coors Voting Trust Agreement.

(b)  Other than as set forth in paragraph (i) below, and in accordance with
Section 141(a) of the DGCL, the full and exclusive power and authority otherwise conferred upon
the Board of Directors to evaluate director candidates and nominate persons to stand for election to
the Board of Directors or to fill vacancies on the Board of Directors or newly created directorships
shall be exercised and performed by (1) the persons comprising the nominating committee and
subcommittees referred to in this paragraph (b), (2) the Coors Beneficiary Representative and
(3) the Molson Beneficiary Representative, in each case in accordance with the provisions of this
Article Tenth, The Corporation shall have a nominating committee (the "Nominating Committee”),
and such committee shall have two (2) subcommittecs designated as the "Class A-C Nominating
Subcommittee" and the "Class A-M Nominating Subcommittee”, respectively, and referred to
collectively as "subcommittees". The Nominating Committee and its subcommittees shall be
constituted, and shall have power and authority, as set forth below.

()  The Nominating Committee shall consist of five (5) directors of the Corporation,
two (2) of which directors shall also constitute the Class A-C Nominating Subcommittee, two
(2) of which directors shall also constituts the Class A-M Nominating Subcommittee and the
remaining member of which shall be an Independent Director. As of the Effective Time, the
mernbets of the Nominating Committec and cach of its subcommittees shall be the persons
specified in Exhibit I of the Combination Agreement, Persons designated as members of the
Nominating Committee and each of its subcommittees shall serve nntil their removal, resignation
or retirement from the Board of Directors or death. Any vacancies on the Class A-C Nominating
Subcommittee or the Class A-M Nominating Subcommittee shall be filled by the remaining
member of such subcommittee; provided, that if there is no such remaining member at that time,
all such vacancies shall be filled, in the case of the Class A-C Nominating Subcommittee, by the
Coors Beneficiary Representative (so long as the Coors Beneficiary Representative qualifies as a
Continuing Representative) and, in the case of the Class A-M Nominating Subcommittee, by the
Molson Beneficiary Representative (3o long as the Molson Beneficiary Representative qualifies as
a Continuing Representative). Vacancies in the remaining seat on the Nominating Committee shall
be filled by the affirmative vote of at least three (3) members of the Nominating Committee.

(@  Inaccordance with Section 141(a) of the DGCL, the Class A-C Nominating
Subcommittee shall have the exclusive power and authority otherwise conferred upon the Board of
Directors to (i) nominate five (5) persons to stand for election by the Class A Holders at each
annual meeting of stockholders (which persons, together with any persons designated as such in
Exhibit I to the Combination Agrecment and any persons referred to in clause (ii) or (i) below,
shall be referred herein to as "Coors Directors”), (ii) fill any vacancy created by the removal,
resignation or retirement from the Board of Directors or the death of any Coors Director; provided,
that if there is no remaining member of the Class A-C Nominating Subcommittee at that time, all
such vacancies shall be filled by the Coors Beneficiary Representative (so long as the Coors
Beneficiary Representative qualifies as a Continuing Representative), and (iii) upon any increase in
 the number of directors to be elected by the Class A Holders, appoint any number of such
additional directors designated as Coors Directors by resolution of the Board of Directors adopted
in accordance with the requirements of the Bylaws in connection with such increase. The Class A-
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C Nominating Subcommittes shall exercise its authority hereunder in a manner such that at all
times at least & majority of the Coors Directors shall be Independent Directors.

(®  Inaccordance with Section 141(a) of the DGCL, the Class A-M Nominating
Subcommittoe shall have the exclusive power and authority otherwise conferred upon the Board of
Directors to (i) nominate five (5) persons to stand for election by the Class A Holders at each
annual meeting of stockholders (which persons, together with any persons designated as such in
Exhibit I to the Combination Agreement and any persons referred to in clause (ii) or (iii) below,
shall be referred herein to as "Molson Directors"), (i) fill any vacancy created by the removal,
resignation or retirement from the Board of Directors or the death of any Molson Director;
provided, that if there is no remaining member of the Class A-M Nominating Subcommittee at that
time, all such vacancies shall be filled by the Molson Beneficiary Representative (so long as the
Molson Beneficiary Representative qualifies as a Continuing Representative), and (iif) upon any
increase in the number of directors to be elected by the Class A Holders, appoint any number of
such additional directors designated as Molson Directors by resolution of the Board of Directors
adopted in accordance with the requirements of the Bylaws in connection with such increase. The
Class A-M Nominating Subcommittee shall exercise its authority hereunder in a manner such that
at all times at least a majority of the Molson Directors shall be Independent Directors.

® In accordance with Section 141(a) of the DGCL, the Nominating Committee shall
have the exclusive power and authority otherwise conferred upon the Board of Directors to (i) (A)
nominate two (2) persons to stand for election by the Class A Holders at cach annual meeting of
stockholders (which persons, together with any persons referred to in clause (i)(B) or (i(C) below,
shall be referred to herein as "Nominating Committee Directors”), one of whom, subject to the
fiduciary duties of the Nominating Committee, shall be the person who is then the Chief Executive
Officer of the Corporation and one of whom, subject to the fiduciary duties of the Nominating
Comumittee, shall initially be the person designated pursuant to Section 6.12(a) of the Combination
Agreement and, after such person ceases to serve in the same position with the Corporation, a
member of management approved by a vote of the Required Number (as defined in the Bylaws) of
Directors, (B) fill any vacancy created by the removal, resignation or retirement from the Board of
Directors or the death of any director nominated by the Nominating Committee pursuant to this
paragraph (f) with a person meeting the requirements set forth in clanse (i}(A) or (iXC) of this
paragraph (f), as applicable, (C) upon any increase in the number of directors to be elected by the
Class A Holders, appoint any number of such additional directors designated as Nominating
Committee Directors by resolution of the Board of Directors adopted in accordance with the
requirements of the Bylaws in connection with such increase; provided that each such additional
director so appointed shall be an Independent Director; and (ii) at any time prior to the first
mecting of the Board of Directors following the Effective Time (A) establish, and set the powers
and suthority of, committees of the Board of Directors, (B) assign directors to such committees of
the Board of Directors and (C) remove members of such committees of the Board of Directors
prior to the expiration of their terms; provided that the powers, authority and composition of any
such committee of the Board of Directors will be in compliance with applicable law and the
requirements of any naticnal securities exchange or quotation system on which the Corporation’s
.. equity securities are listed or traded.

(©  Notwithstanding the foregoing provisions of this Article Tenth:

17

gt e e o T

oarh e L el et -
Bl




(1)  Inthe event that the Coors Family Group Beneficiaries are no longer entitled to
appoint a Coors Beneficiary Representative who would be a Continuing Representative, (i) the
Class A-C Nominating Subcommittee shail be disbanded, (ii) the Nominating Committee seats
formerly held by the members of such subcommittee shail thereupon be filled by Independent
Directors appointed by the Board of Directors in accordance with Section 2.7 of the Bylaws and
(iii) the nominating power and authority formerly vested in the Class A-C Nominating
Subcommittee shall thereafter be vested in the full Nominating Committee; and

(2) Inthe event that the Molson Family Group Beneficiaries are no longer entitled to
appoint a Molson Beneficiary Representative who would be a Continuing Representative, (i) the
Class A-M Nominating Subcommittee shall be disbanded, (ii) the Nominating Committee seats
formerly held by the members of such subcommittee shall thereupon be filled by Independent
Directors appointed by the Board of Directors in accordance with Section 2.7 of the Bylaws and
(1ii) the nominating power and authority formerly vested in the Class A-M Nominating
Subcommittee shall thereafter be vested in the full Nominating Committee.

(h)  The Nominating Committee, the Class A-C Nominating Subcommittee and the
Class A-M Nominating Subcommittee shall operate in accordance with the procedures established
in Section 3.2 of the Bylaws.

(i)  Subject to the rights of the stockholders of the Corporation to make nominations in
compliance with the procedures set forth in the Bylaws, the Board of Directars, by resolution
adopted in accordance with the requirements of the Bylaws, shall have the exclusive power and
authority to (i) nominate three (3) persons to stand for election by the Class B Holders at each
annual meeting of stockholders (which persons, together with any persons referred o in clause (ii)
below, shall be referred herein to as "Class B Directors”) (and to evaluate candidates for such
nominations) and (ii) fill any vacancy, or newly created directorship, in the Class B Directors. The
Boand of Directors shall exercise its authority hereunder in a manner such that at all times all of the
Class B Directors shall be Independent Directors. As of the Effective Time, the persons specified
as such in Exhibit I of the Combination Agreement shall be Class B Directors.

ELEVENTH. A director of the Corporation shall not be liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent
that such exemption from liability or limitation thereofis not permitted under the DGCL as
currently in effect or as the same may hereafter be amended. If the DGCL is hereafter amended to
climinate or limit further the liability of a director, then, in addition to the elimination and
limitation of liability provided by the preceding sentence, the liability of each director shall be
eliminated or limited to the fullest extent permitted by the DGCL as so amended. Any amendment,
modification or repeal of thig Article Eleventh shall be prospective only and shall not adversely
affect any right or protection of & director of the Corporation that exists at the time of such
amendment, modification or repeal. All references to a "director” in this Article Eleventh and in
Article Twelfth shall include a director serving as a member of any of the Nominating Committee,
. the Class A-C Nominating Subcommittee and the Class A-M Nominating Subcommittee, and the
" Coors Beneficiary Representative and the Molson Beneficiary Representative,
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TWELFTH. The Corporation shall indemnify and hold harmless, and advance expenses, to the
fullest extent permitted by applicable law as it presently exists or may hereafter be amended, any
person who was or is made or is threatened to be made a party or is otherwise involved n any
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the
fact that he or she, or a person for whom he or she is the legal reprmentatxve, is or was a director or
officer of the Corporation or, while a director or officer of the Corporation, is or was serving at the
request of the Corporation as a director, officer, employee or agent of another corporation or of a
partnership, joint venture, trust, enterprise or nonprofit entity, inchuding service with respect to
employee benefit plans maintaimed or sponsored by the Corporation (a "Covered Person")
(inchuding the heirs, executors, administrators and estate of such Covered Person), against all
liability and Joss suffered and expenses (including attorneys' fees) reasonably incurred by such
Covered Person. Notwithstanding the preceding sentence, except as otherwise provided in the
Bylaws (as the same may provide from time to time), the Corporation shall be required to
indemnify a Covered Person in connection with a proceeding (or a part thereof) commenced by
such Covered Person only if the commencement of such proceeding (or part thereof) by the
Covered Person was authorized by the Bylaws, in any written agreement with the Corporation, or
in the specific case by the Board of Directors; provided, however, that if successful in whole ot in
part in any suit for the advancement of cxpenses or inderanification hereunder, the:Covered Person
shall be entitled to payment of the expense of litigating such suit. Nothing contained in this Article
Twelfth shall affect any rights to indemnification or advancement of expenses to which directors,
officers, employees or agents of the Corporation otherwise may be entitled under the Bylaws, any
written agreement with the Corporation or otherwise. The Corporation may, to the extent
anthorized from time to time by the Board of Directors, grant rights to indemnification and to the
advancement of expenses to any employee or agent of the Corporation to the fullest extent of the
provisions of this Article Twelfth with respect to the indemnification and advancement of expenses
of directors and officers of the Corporation, Without limiting the generality or the effect of the
forcgoing, the Corporation may enter into one or more agreements with any person that provide for
indemnification greater or different than that provided in this Article Twelfth. No amendment or
repeal of this Article Twelfth shall adversely affect any right or protection existing hereunder or
pursuant hereto immediately prior to such amendment or repeal.

THIRTEENTH. The Corporation expressly elects not to be governed by Section 203 of the
DGCL.

IN WITNESS WHEREOF, the undersigned has caused this Restated Certificate of
Incorporation to be signed by Robert M. Reese, Senior Vice President, Corporate Affairs and Chief
Legal Officer of the Corporation on February 8, 2005. -

Adolph Coors Company 1
By: /s/ Robert M. Reese

Name: Robert M. Reese

Title: Senior Vice President, Corporate Affairs
and Chief Legal Officer
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State of Delaware
Secretary of State
Division of Corporations
Delivered 03:20 PM 12/19/2007
FILED 03:03 pPM 12/19/2007
SRV 071342310 - 3690419 FILE

STATE OF DELAWARE
CERTIFICATE OF CHANGE
OF REGISTERED AGENT AND/OR
REGISTERED OFFICE

The Board of Directors of Molson Coors Brewing Company

a Delaware Corporation, on this 17th day of
December , AD, 2007

do hereby resolve and order that the
location of the Registered Office of this Corporation within this State be, and the
same hereby is Corporation Trust Center

1209 Orange Street, in the City of Wilmington
County of New Castle Zip Code 19801

The name of the Registered Agent therein and in charge thereof upon whom

process against this Corporation may be served, is THE CORPORATION
TRUST COMPANY

The Corporation does hereby certify that the foregoing is a true copy of a
resolution adopted by the Board of Directors at a meeting heid as herein stated.

IN WITNESS WHEREOF, said Corporgtipn has caused this certificate to be
signed by an authorized officer, the W day of W

AD, 74V} .
By/ﬁ}’WMQ%

Authorized Ofﬁ

Name.{jmw "JU%

Print or Type

Title: Mhmm h brt Poi-
Dens) iy - R% V.7

]

DEO23 - 08252005 C T System Online



POWER OF ATTORNEY

NOTICE IS HEREBY GIVEN THAT DOUGLAS N. BECK, the Vice
President and Deputy General Council of Molson Coors Brewing Company
(“the Corporation™), a corporation incorporated under the laws of Delaware, and of the
subsidiary eatities shown on the list appended hereto does hereby appoint and as
attorney-in-fact for the Corporation and for the subsidiary entities to act for the
Corporation and for the subsidiary entities and in the name of the Corporation and of the
subsidiary entities for the limited purposes authorized herein. -

The Corporation and the subsidiary entities, having taken all necessary steps to
authorize the changes, hereby grants its attorney-in-fact the power to execute the
documents necessary to change the Corporation’s and the subsidiary entities’ registered
agent and registered office, or the agent and office of similar import, in any state.

In the execution of any documents necessary for the purposes set forth herein

Samantha Jones shall exercise the power of Vice President and Clint Chung shall
exercise the power of Secretary.

This Power of Attomey expires when revoked by Molson Coors Brewing
Company.

IN WITNESS WHEREOF the undersigned has executed this Power of Attorney
onthis /77" dayof [ Ys ¢ ,2007.

L7772
Zé%%éﬁc: /)"O""S L7 [puling (o

Subscribed and sworn to hefore me this ZQ day of / 2,_«@ ,» 2007

/( \\‘\\\\\\“‘g“’;f“‘!@
Saph 50,
Ot E #‘eo-.' ‘,,o‘ ’%
ﬂ/mm e § No;-4 -5_3%’%
- for 108
WOMSSOIPRES e 5o i8]
- iy i L IC « §
) - E &




EXHIBIT A

Coors Brewing Company

Coors Brewing Company Asia-Pacific, LLC
Coors Brewing Company International, LLC
Coors Brewing Puerto Rico, LLC

Coors Distributing Company

Coors EMEA Properties, Inc.

Coors Energy Company

Coors Europe GP LLC

Coors Global Properties, Inc.

Coors International Exporter, L.L.L.P.
Coors International Market Development, L.L.L.P,
Coors International Services Company
Coors Japan Co., Ltd.

DUHI Inc.

Molson Coors Brewing Company

Molson Coors International LP

Molson USA, LLC

Rocky Mountain Bottle Company LLC
Rocky Mountain Metal Container, LLC
Rocky Mountain Water Company

The Wannamaker Ditch Company
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AMENDMENT TO
RESTATED CERTIFICATE OF INCORPORATION
OF
MOLSON COORS BREWING COMPANY

Molson Coors Brewing Company, a corporation organized and existing under the laws of
the State of Delaware (the “Company”), certifies that:

A The present name of the Company is “Molson Coors Brewing Company”, and the name
under which the Company was originally incorporated was “Adolph Coors Company”, The
Certificate of Incorporation was originally filed with the Secretary of State of the State of
Delaware on August 14, 2003 and was restated by the Restated Certificate of Incorporation filed
with the Secretary of State of the State of Delaware on February 8, 2005,

B. This Amendment to Restated Certificate of Incorporation has been duly adopted in
accordance with Section 242 of the General Corporation Law of the State of Delaware.

C. Article FOURTH(b) of the Restated Certificate of Incorporation of the Corporation is
hereby amended by adding the following subsection (13) immediately following the end of the
current text:

“(13) Beginning with the first annual meeting of stockholders held after January 1, 2014,
if the Corporation is required by Rule 14a-21(a) or any successor rule promulgated under the
United States Securities Exchange Act of 1934, as amended, to provide for an advisory vote
of its stockholders on a resolution to approve the compensation of the Corporation’s named
executive officers (as defined in Item 402(a)(3) of Regulation S-K or any successor item or
regulation promulgated under the United States Securities Act of 1933, as amended), then at
any such annual meeting of stockholders the Class A Holders and the Class B Holders shall
have the right to vote, together as a single class, on an advisory basis on any such

resolution. No other separate class vote of the Class A Holders, the Class B Holders or any
other class or series of the Corporation’s capital stock shall be required with respect to any
such resolution. The affirmative vote of a majority of the votes cast by the Class A Holders
and the Class B Holders, voting together as a single class, shall be required to approve any
such resolution. As the vote on any such resolution shall be advisory, the outcome of such
vote will not be binding on the Corporation or the Board of Directors.”

C. This Amendment to Restated Certificate of Incorporation shall be effective upon filing.

IN WITNESS WHEREOF, the Company has caused this Amendment to Restated
Certificate of Incorporation to be signed by E. Lee Reichert, the duly authorized Deputy General
Counsel and Assistant Secretary of the Company, on June 4, 2013.

S U MitheA

E. Lee Reichert
Deputy General Counsel and Assistant
Secretary





