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PART | - FINANCIAL INFORMATION
Item 1. Financial Statements (Unaudited)

BROWN-FORMAN CORPORATION
CONDENSED CONSOLIDATED STATEMENT OF INCOME
(Unaudited)

(Dollars in millions, except per share amounts)

Three Months En ded Nine Months Ended
January 31, January 31,
1999 20 00 1999 2000
Net sales $516.7 $55 8.1 $1,530.8 $1,638.4
Excise taxes 60.7 6 2.9 189.1 191.6
Cost of sales 194.8 21 0.6 564.4 607.6
Gross profit 261.2 28 4.6 777.3 839.2
Advertising expenses 72.4 7 6.0 205.9 219.2
Selling, general, and
administrative expenses 110.3 12 15 325.2 354.2
Operating income 78.5 8 7.1 246.2 265.8
Interest income 1.7 2.6 4.2 7.3
Interest expense 2.5 3.4 8.2 115
Income before income taxes 77.7 8 6.3 242.2 261.6
Taxes on income 28.4 3 15 88.4 95.5
Net income 49.3 5 4.8 153.8 166.1
Less: Preferred stock
dividend requirements -- -- 0.2 --
Preferred stock
redemption premium - -- 0.3 --
Net income applicable
to common stock $ 493 $5 48 $ 153.3 $ 166.1
Earnings per share
- Basic and Diluted $072 $0 80 $ 223 $ 242

Shares (in thousands) used in the

calculation of earnings per share

- Basic 68,560 68, 510 68,632 68,509
- Diluted 68,677 68, 573 68,716 68,585

Cash dividends declared
per common share $0295 $0 .31 $ 0855 $ 0.90

See notes to the condensed consolidated finariaiahsents.



BROWN-FORMAN CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEET
(Dollars in millions)

A pril 30, January 31,
1999 2000
(Unaudited)
Assets
Cash and cash equivalents $ 171.2 $ 121.3
Short-term investments - 62.5
Accounts receivable, net 273.8 252.5
Inventories:
Barreled whiskey 190.6 191.1
Finished goods 189.1 190.3
Work in process 89.3 91.6
Raw materials and supplies 55.9 48.6
Total inventories 524.9 521.6
Other current assets 29.4 33.6
Total current assets 999.3 991.5
Property, plant and equipment, net 348.0 363.8
Intangible assets, net 264.2 260.4
Other assets 123.9 131.9
Total assets $ 1,735.4 $1,747.6
Liabilities
Commercial paper $ 226.6 $ 160.6
Accounts payable and accrued expenses 242.3 277.1
Dividends payable - 21.2
Current portion of long-term debt 17.8 0.2
Deferred income taxes 30.4 30.4
Total current liabilities 517.1 489.5
Long-term debt 52.9 47.3
Deferred income taxes 137.2 96.6
Accrued postretirement benefits 56.7 59.1
Other liabilities and deferred income 54.0 54.8
Total liabilities 817.9 747.3
Stockholders' Equity
Common stock 10.3 10.3
Retained earnings 945.0 1,028.5
Cumulative translation adjustment (8.0) (9.0)

Treasury stock (490,000 and 485,578 Class B
common shares at April 30 and January 31,

respectively) (29.8) (29.5)
Total stockholders' equity 917.5 1,000.3
Total liabilities and stockholders' equity  $ 1,735.4 $1,747.6

Note: The balance sheet at April 30, 1999, has kslan from the audited financial statements dtdate, and condense

See notes to the condensed consolidated finartatehsents.



BROWN-FORMAN CORPORATION

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

(Unaudited)

(In millions; amounts in parentheses are reductaireash)

Nine Months Ended

January 31,
1999 2000
Cash flows from operating activities:
Net income $153.8 $166.1
Adjustments to reconcile net income to net
cash provided by (used for) operations:
Depreciation 34.0 37.2
Amortization 7.0 7.6
Deferred income taxes (26.0) (33.9)
Other 1.8 (5.5)
Changes in assets and liabilities:
Accounts receivable 33.3 21.3
Inventories (22.1) 0.5
Other current assets . (4.2)
Accounts payable and accrued expenses (14.9) 34.8
Accrued taxes on income (1.1) 0.5
Cash provided by operating activities 166.7 224.4
Cash flows from investing activities:
Additions to property, plant, and equipment (30.8) (48.9)
Net purchases of short-term investments -- (62.5)
Other (11.6) (11.0)
Cash used for investing activities (42.4) (122.4)
Cash flows from financing activities:
Net change in commercial paper 125 (66.0)
Reduction of long-term debt (7.4) (24.2)
Acquisition of treasury stock (12.3) --
Redemption of preferred stock (12.1) -
Dividends paid (58.9) (61.7)
Cash used for financing activities (78.2) (151.9)
Net increase (decrease) in
cash and cash equivalents 46.1 (49.9)
Cash and cash equivalents, beginning of period 78.3 171.2
Cash and cash equivalents, end of period $124.4 $121.3

See notes to the condensed consolidated finartatehsents.



BROWN-FORMAN CORPORATION

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATE MENTS
(Unaudited)

In these notes, "we," "us," and "our" refer to Bmforman Corporation.
1. Condensed Consolidated Financial Statements

We prepared these unaudited condensed consolistatetnents using our customary accounting practisegt out in our 1999 annual report
on Form 10-K (the "1999 Annual Report"). We madefthe adjustments (which includes only normaturring adjustments) needed to
present this data fairly.

We condensed or left out some of the informatiamfbin financial statements prepared accordingteglly accepted accounting principles
("GAAP"). You should read these financial statersgngether with the 1999 Annual Report, which domsform to GAAP.

2. Short-term Investments

Short-term investments are those with maturitielesd than one year, but greater than three montien; purchased. These investments are
readily convertible to cash and are stated at edsth approximates fair value.

3. Inventories

We use the last-in, first-out method to determhedost of almost all of our inventories. If thetln, first-out method had not been used,
inventories would have been $110.1 million highnart reported as of April 30, 1999, and $114.8 onillhigher than reported as of January
31, 2000.

4. Environmental

Along with other responsible parties, we face emwinental claims resulting from the cleanup of seM&aste deposit sites. We have accrued
our estimated portion of cleanup costs. We exp#utethe other responsible parties or insuranamt@r the remaining costs. We do not
believe that any additional costs we incur to §assivironmental claims will have a material adeeetfect on our financial condition or
results of operations.

5. Contingencies

We get sued in the ordinary course of business.eSarits and claims seek significant damages. Métiyeon take years to resolve, which
makes it difficult for us to predict their outcom&¥e believe, based on our legal counsel's adthe¢ hone of the suits and claims pending
against us will have a material adverse effecturfinancial condition or results of operations.
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6. Earnings Per Share

Basic earnings per share is calculated using etie reduced by dividend requirements on any cudsig preferred stock, divided by the
weighted average number of common shares outsiquddiring the period. Diluted earnings per shalsulated in the same manner, exc
that the denominator also includes additional comstmares that would have been issued if outstarsdouk options had been exercised
during the period. The dilutive effect of outstarglstock options is determined by application eftiteasury stock method.

7. Business Segment Information

(Dol lars in millions)
Three Months En ded Nine Months Ended
January 31, January 31,
1999 20 00 1999 2000
Net sales:
Wine and spirits $365.2  $39 3.8 $1,092.0 $1,177.8
Consumer durables 151.5 16 4.3 438.8 460.6
Consolidated net sales $516.7 $55 8.1 $1,530.8 $1,638.4
Operating income:
Wine and spirits $641 $7 40 $ 2102 $ 2257
Consumer durables 14.4 1 3.1 36.0 40.1
78.5 8 7.1 246.2 265.8
Interest expense, net 0.8 0.8 4.0 4.2
Consolidated income
before income taxes $77.7 $8 6.3 $ 2422 $ 261.6

8. Comprehensive Income

Comprehensive income, which is defined as the ahémgquity from transactions and other events fnmmowner sources, was as follows:

(Doll ars in millions)
Three Months En ded  Nine Months Ended
January 31, January 31,
1999 20 00 1999 2000
Net income $493 $5 4.8 $153.8 $166.1
Foreign currency translation
adjustment 0.7  ( 1.1) 4.3 (1.0)
Comprehensive income $486 $5 3.7 $158.1 $165.1

9. Reclassifications
Certain prior year amounts have been reclassifiedbbform with the current year presentation.
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10. New Accounting Pronouncement

In June 1998, the Financial Accounting Standardsr@¢'FASB") issued Statement No. 133, "AccounfmigDerivative Instruments and
Hedging Activities." Statement No. 133 required tladerivatives be measured at fair value andgaized in the balance sheet as either
assets or liabilities. Statement No. 133 also meguhat changes in a derivative's fair value begeized currently in earnings unless specific
hedge accounting criteria are met. Special accogritir qualifying hedges allows a derivative's ga@md losses to offset related results or
hedged item in the income statement and requiresalodocumentation, designation, and assessmehe @ffectiveness of derivatives that
receive hedge accounting.

In June 1999, the FASB issued Statement No. 13@¢dAnting for Derivative Instruments and Hedgindiities -- Deferral of the Effective
Date of FASB Statement No. 133," which makes StatdgriNo. 133 effective for fiscal years beginningeafune 15, 2000. We plan to adopt
Statement No. 133 as of May 1, 2001. The adopsarot expected to have a material impact on ousadatated financial statements.
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations

You should read the following discussion and analgong with our 1999 Annual Report. Note that tbsults of operations for the nine

months ended January 31, 2000, do not necessadilyate what our operating results for the fultéisyear will be. In this Item, "we," "us,
and "our" refer to Brown-Forman Corporation.

Risk Factors Affecting Forward-Looking Statements:

From time to time, we may make forward-looking etaénts related to our anticipated financial pertotog, business prospects, new
products, and similar matters. We make several statbments in the discussion and analysis whibtbwie, but we do not guarantee that the
results indicated will actually be achieved.

The Private Securities Litigation Reform Act of B9®ovides a safe harbor for forward-looking stagata. To comply with the terms of the
safe harbor, we note that the following non-exesladist of important risk factors could cause octual results and experience to differ
materially from the anticipated results or othepentations expressed in those forward-looking statgs:

Generally: We operate in highly competitive markésr business is subject to changes in generaloscic conditions, changes in consumer
preferences, the degree of acceptance of new piydara the uncertainties of litigation. As ouribess continues to expand outside the
United States, our financial results are more eggas foreign exchange rate fluctuations and tlatihef foreign economies.

Beverage Risk Factors: The U.S. beverage alcolsihbss is highly sensitive to tax increases; arease in the federal excise tax (which we
do not anticipate at this time) would depress ammelstic beverage business. Our current outlookdodomestic beverage business
anticipates continued success of Jack Daniel's 8&s@e Whiskey, Southern Comfort, and our othersguirés brands. Current expectations
for our foreign beverage business could prove toginistic if the U.S. dollar strengthens agaivister currencies or if economic conditions
deteriorate in the principal countries to which ex@ort our beverage products, including Germang \thited Kingdom, Japan, and Austra
The wine and spirits business, both in the UnitedeS and abroad, is also sensitive to politicdl sotial trends. Legal or regulatory measures
against beverage alcohol (including its advertising promotion) could adversely affect sales. Pebtiability litigation against the alcohol
industry, while not currently a major risk factoguld become significant if new lawsuits were fighinst alcohol manufacturers. Current
expectations for our global beverage business roapamet if consumption trends do not continuimtoease. Profits could also be affected
if grain or grape prices increase.



Consumer Durables Risk Factors: Earnings projestionour consumer durables segment anticipateninued strengthening of our Lenox
and Hartmann businesses. These projections coudfdrt by factors such as poor consumer respandiedct mail, a soft retail environment
at outlet malls, further department store constilitia or weakened demand for tableware, giftwa@/@meather goods.

Results of Operations:
Third Quarter Fiscal 2000 Compared to Third Qudriscal 1999

Here is a summary of our operating performancerésged in millions, except percentages and peesraounts):

Three Months Ended
Ja nuary 31,
1999 2000 Change
Net Sales:
Wine & Spirits $365.2 $393.8 8 %
Consumer Durables 151.5 164.3 8%
Total $516.7 $558.1 8 %
Gross Profit:
Wine & Spirits $186.3 $203.9 9%
Consumer Durables 74.9 80.7 8%
Total $261.2 $284.6 9%
Operating Income:
Wine & Spirits $64.1 $74.0 15 %
Consumer Durables 14.4 13.1 (9 %)
Total $785 $87.1 11 %
Net Income $49.3 $54.8 11 %
Earnings per Share - Basic and Diluted $0.72 $0.80 11 %
Effective Tax Rate 36.5% 36.5%

Sales and gross profit for our wine and spiritsvseigt increased 8% and 9%, respectively, for thetgual hese increases were driven
primarily by strong worldwide growth of Jack Darselas well as U.S. growth for Fetzer and Bollaesiand Finlandia Vodka. Advertising
and other operating expenses increased at a stateethan sales and gross profit, resulting in% #&in in operating income for the quarter.

Revenues and gross profit from our consumer dusa@gment increased 8% for the quarter. This grawahdriven by improvement across
essentially all channels of distribution, includidgpartment stores, direct mail and the companyeésl operations. Operating income declined
9%, however, as the improvement in sales and gnagi was more than offset by increased advewisind other investments expected to
accelerate earnings growth in future periods.
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Results of Operations:
Nine Months Fiscal 2000 Compared to Nine Monthg#li§999

Here is a summary of our operating performancerésged in millions, except percentages and peesraounts):

Nine M onths Ended
Jan uary 31,
1999 2000 Change
Net Sales:
Wine & Spirits $1,092.0 $1,177.8 8 %
Consumer Durables 438.8 460.6 5%
Total $1,530.8 $1,638.4 7 %
Gross Profit:
Wine & Spirits $ 557.8 $ 610.5 9%
Consumer Durables 219.5 228.7 4%
Total $ 777.3 $ 839.2 8%
Operating Income:
Wine & Spirits $ 210.2 $ 225.7 7%
Consumer Durables 36.0 40.1 12 %
Total $ 246.2 $ 265.8 8%
Net Income $ 153.8 $ 166.1 8 %
Earnings per Share - Basic and Diluted $ 2.23 $ 242 9 %
Effective Tax Rate 36.5% 36.5%

Sales and gross profit for the wine and spiritsrsag increased 8% and 9%, respectively, led by gwhwth of Jack Daniel's, Korbel
Champagne, Fetzer and Finlandia. Results werebalssted by the impact of the April 1999 acquisitidrsonoma-Cutrer Vineyards.
Operating income increased 7%, as gross profitsgagre partially offset by brand-building and otherestment activities.

Revenues and gross profit from the consumer dusatE@gment increased 5% and 4%, respectively, ghymeflecting increased consumer
demand for fine china dinnerware and crystal invthelesale channel, as well as strong sales aéatille products. Operating income grew
12% due to effective management of costs and tieng of certain unprofitable stores and facilities

Net interest expense increased slightly from lastryreflecting financing costs associated withatguisition of Sonon-Cutrer Vineyards.
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As discussed in Note 10 to the accompanying coreteosnsolidated financial statements, we plan epBBASB Statement No. 133 as of
May 1, 2001. The adoption is not expected to havegerial impact on our consolidated financialetagnts.

Liquidity and Financial Condition

Cash and cash equivalents and slemt investments increased by $12.6 million dutlrgnine months ended January 31, 2000. The ire
was generated primarily by $210.9 million in netdme before depreciation and amortization, offsetially by $90.2 million in debt
payments, $61.7 million in dividends paid, and $48&illion in expenditures to expand and modernizegroduction facilities.

Dividends

On January 27, 2000, the Board of Directors dedlareegular quarterly cash dividend of $0.31 pareion both Class A and Class B
common stock, payable April 1, 2000.

Year 2000 Issue

Because of remediation efforts made over the pasfiscal years, the Year 2000 issue has resuftenb idisruptions to our business
operations. While we will continue to monitor oysgems for continued Year 2000 compliance and naetto verify the Year 2000
preparedness of our most important customers goyalists, we do not anticipate any significant besmdisruptions related to this matter.

The total cost of our Year 2000 remediation efforés approximately $23 million. Of the total cagbproximately $14 million was
attributable to new systems and thus capitalizéé. Gther $9 million was expensed as incurred. édts were funded through operating cash
flows. No significant additional costs related he tYear 2000 issue are anticipated.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk

Since April 30, 1999, there have been no matehiahges in the company's interest rate, foreigreogyr and commodity price exposures, the
types of derivative financial instruments used éddre those exposures, or the underlying marketitonsl
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PART Il - OTHER INFORMATION

Item 6. Exhibits and Reports on Form 8-K

(a) Exhibits:

Exhibit
Number

4(c)
4(d)
4(e)
4(f)
4(9)
4(h)
27

(b) Reports on Form 8-K: None

Exhibit

Seventh Amendment to the B
Corporation Savings Plan

Fourth Amendment to the Br
Corporation Savings Plan f
Bargained Employees

Fifth Amendment to the Bro
Operations Savings Plan

Second Amendment to the Ha
Savings and Investment Pla

Corrective Amendment to th
Savings and Investment Pla

Third Amendment to the Len
Collectively-Bargained Emp

Fourth Amendment to the Le
Employee Savings and Inves

Sixth Amendment to the Len
and Investment Plan

Financial Data Schedule

13

rown-Forman

own-Forman
or Collectively-

wn-Forman Winery
rtmann Employee

n

e Hartmann Employee
n

ox Savings Plan for
loyees

nox, Incorporated
tment Plan

ox Retail Savings



SIGNATURES

As required by the Securities Exchange Act of 1984 ,Registrant has caused this report to be signets behalf by the undersigned
authorized officer.

BROWN-FORMAN CORPORATION
(Registrant)

Dat e: March 6, 2000 By: /s/ Steven B. Ratoff

Steven B. Ratoff
Executive Vice President and
Chi ef Financial Oficer
(On behal f of the Registrant and
as Principal Financial Oficer)
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SEVENTH AMENDMENT
BROWN-FORMAN CORPORATION SAVINGS PLAN

The restated Brown-Forman Corporation Savings Rtamadopted by Brown-Forman Corporation effectaneudry 1, 1989.
The Plan provides in Article XlI that the Plan magyamended by an instrument in writing duly exetute

It is advisable to amend the Plan in certain retspec

IT IS THEREFORE AGREED:

1. Effective for the Plan Year beginning Januar2dQO, the first paragraph of Section 1.21 of Aetic Year of Service, is amended in its
entirety as follows:

1.21 Year of Service. For purposes of determiniigitglity to participate, a Year of Service is @ tonsecutive month period (computation
period) during which an Employee completes at |&880 Hours of Service. To determine Years of Sereind Breaks in Service, the
computation period shall begin on the date the Byg# first performs an Hour of Service for the Eoypl. After the initial computation
period, the computation period shall shift to ti@nPyear which includes the first anniversary af #fmployment commencement date.

2. Effective for the Plan Year beginning JanuargdQ0, Sections 6.02 and 6.03 of Article VI are adel in their entirety as follows:

6.02 Election Request. Elective Contributions fartiRipants shall be such amounts as the Partitgdants to have contributed on the
Participant's behalf pursuant to a salary redudfileetion Request completed by the Participantfded with the Employer. In the alternatiy
the initial Participant elections may be made kecebnic means, under uniform terms and conditéstablished by the Plan Administrator
and conveyed to the Participants. Under no circant&ts may an Election Request be adopted retrebctiv

6.03 Change of Rate. Participants may change thefd&lective Contributions (in accordance witk tlection Request form) by notifying
the Employer and the Plan Administrator at ledttdn (15) days prior to the date such changesrtribution are to take effect, or at any
other time mutually agreeable between the Emplaperthe Participant, provided that all Participamder similar circumstances are treated
alike. Participants may also make changes in dafeny electronic means, under uniform terms amdii¢ions established by the Plan
Administrator and conveyed to the Participants.

In all other respects, the Brown-Forman CorporaBenings Plan as initially adopted and subsequamtignded shall remain in full force and
effect.

IN WITNESS WHEREOF, the Employer has caused thie8# Amendment to the Brown-Forman Corporationir8ms/Plan to be executed
by its duly authorized officer this 20th day of Ssapber, 1999, effective as set forth herein.

BROWN-FORMAN CORPORATION

By: /s/ Mlton B. Gllis
MLTON B. G LLIS
Vi ce President



FOURTH AMENDMENT
BROWN-FORMAN CORPORATION SAVINGS PLAN FOR COLLECTIV ELY-BARGAINED EMPLOYEES

The Brown-Forman Corporation Savings Plan for Guilely-Bargained Employees was adopted by Browmyfam Corporation effective
January 1, 1996.

The Plan provides in Article XlI that the Plan mag amended by an instrument in writing duly exetute

It is advisable to amend the Plan in certain retspec

IT IS THEREFORE AGREED:

1. Effective for the Plan Year beginning Januar2dQO0, Sections 6.02 and 6.03 of Article VI are adeal in their entirety as follows:

6.02 Election Request. Elective Contributions fartieipants shall be such amounts as the Partitglants to have contributed on the
Participant's behalf pursuant to a salary redudfil@ection Request completed by the Participantfded with the Employer. In the alternatiy
the initial Participant elections may be made kacbnic means, under uniform terms and conditestablished by the Plan Administrator
and conveyed to the Participants. Under no circant&s may an Election Request be adopted retrebctiv

6.03 Change of Rate. Participants may change thef&lective Contributions (in accordance witk flection Request form) by notifying
the Employer and the Plan Administrator at ledstdn (15) days prior to the date such changesritribution are to take effect, or at any
other time mutually agreeable between the Emplapérthe Participant, provided that all Participamtder similar circumstances are treated
alike. Participants may also make changes in ddfehy electronic means, under uniform terms amdlitions established by the Plan
Administrator and conveyed to the Participants.

In all other respects, the Brown-Forman CorporaSanings Plan for Collectively-Bargained Employassnitially adopted and subsequently
amended shall remain in full force and effect.

IN WITNESS WHEREOF, the Employer has caused thigrfioAmendment to the Brown-Forman Corporation 8gsiPlan for Collectively-
Bargained Employees to be executed by its dulyaaizbhd officer this 20th day of September, 1998 afive as set forth herein.
BROWN-FORMAN CORPORATION

By: /s/ Mlton B. Gllis
MLTON B. G LLIS
Vi ce President



FIFTH AMENDMENT
BROWN-FORMAN WINERY OPERATIONS SAVINGS PLAN

The restated Fetzer Vineyards Profit Sharing Plas adopted by Fetzer Vineyards effective Decemp&®94. By amendment effective May
1, 1999, the name of the Plan was changed to tbeBForman Winery Operations Savings Plan.

The Plan provides in Article Xl that the Plan maydmended by an instrument in writing duly executed
It is advisable to amend the Plan in certain retspec

IT IS THEREFORE AGREED:

1. Effective June 1, 1999, Section 1.17 of Articie amended in its entirety as follows:

1.17 Year of Service. For purposes of determiniigitglity to participate, a Year of Service is @ tonsecutive month period (computation
period) during which an Employee completes at |&880 Hours of Service. To determine Years of Sereind Breaks in Service the
computation period shall begin on the date the Byg# first performs an Hour of Service for the Eoyer (employment commencement
date). After the initial period, the computatiorripd, the computation period shall shift to therP¥ear which includes the first anniversan
the employment commencement date.

For purposes of determining vesting, a Year of Beris equal to twelve (12) Months of Service, begig on the date the Employee first
performs an Hour of Service, whether or not the tMerof Service are completed consecutively. Tordate the number of whole years ol
individual's period of service, nonsuccessive giof service are aggregated and less than whalepggiods of service (whether or not
consecutive) are aggregated on the basis thatew&R) Months of Service (thirty days are deemelet@ month in the case of the
aggregation of fractional months) or three hundrigty-five (365) days of service equal a whole Year alvi8e. For purposes of vesting, a
calculating the Participant's period of servicgaided in this section, the Plan may disregandramaining less than whole year, twelve
(12) month, or three hundred sixty-five (365) dayipd of service. An Employee will receive credit the aggregate of all Years of Service
commencing with the Employee's first day of empleyinand ending on the date a Break in Service begin

2. Effective June 1, 1999, Article | is further amded by adding
Section 1.18, 1.19, and 1.20 as follows:

1.18 Elapsed Time. For vesting purposes (exceptédnds of service which may be disregarded oowutcof the "rule of parity” described
in Section 3.07) a Participant will receive crdditthe aggregate of all time period(s) commenaeiithy the Participant's first day of
employment or reemployment and ending on the dateak in service begins. The first day of emplogtrad reemployment is the first day
the Participant performs an hour of service. A iBiant will also receive credit for any Period®d#verance of less than twelve (12)
consecutive months. Fractional periods of a yeliheiexpressed in terms of days.

For purposes of this Section, hour of service ghatkn each hour for which a Participant is paidrtitled to payment for the performance of
duties for the Employer.

For purposes of this Section, a break in servieeReriod of Severance of at least twelve (12) @cutive months.

1.19 Month of Service. For vesting purposes, antide month during any part of which an Employee pietes an Hour of Service. Howev
an Employee is credited with a Month of Servicedach month during the twelve-month computatiomogkin which the Employee does not
incur a Period of Severance.

1.20 Period of Severance. For vesting purposesngéntious period of time during which the indivilisanot employed by the Employer.
Such period begins on the "Severance from Servate'Dwhich is the date the individual retires,tguor is discharged, or if earlier, the
twelve (12) month anniversary of the date on whiehindividual was otherwise first absent from wéwkany reason other than quit,
retirement, discharge, or death, such as vacdiditay, sickness, disability, authorized leavalb$ence, or layoff. The Period of Severance
ends on the date the individual again performs aartéf Service for the Employer. A Period of Seveeof less than 12 consecutive months
shall not be taken into account.

In the case of an individual who is absent fromkafor maternity or paternity reasons, the twelve)(@onsecutive month period beginning on
the first anniversary of the first date of the alz®edoes not constitute a Period of Severancesikdr individual, the Period of Severance
begins on the second (2nd) twelve (12) month amsarg of the first day the individual was absentrirwork. The period between the first
and second

(2nd) anniversaries of the first (1st) day of alegefniom work is neither a period of service noreai®d of Severance. For purposes of this
paragraph, an absence from work for maternity ¢terpéy reasons means an absence (1) by reasbe pfégnancy of the individual, (2) by
reason of the birth of a child of the individua) py reason of the placement of a child with tigividual in connection with the adoption a
child by the individual, or (4) for purposes of icay for a child for a period beginning immediatéilowing the child's birth or placemer



3. Effective June 1, 1999, Section 3.03 of Artitlés amended in its entirety as follows:

3.03 Period of Service for Vesting Purposes. Serfac vesting purposes is taken into account orbttsés of Elapsed Time. For purposes of
this Section, whether service with a business\efiticluding but not limited to new entrepreneusiehtures, new divisions, or Affiliated
Employers) created or acquired by the EmployetsoAffiliated Employers that was not a participanthe Prior Plan on January 1, 1990,
shall be deemed to be service with the Employdrheildetermined by the Executive Committee of tbard of Directors of Brown-Forman
Corporation.

4. Effective June 1, 1999, Section 3.05 of Artitles amended in its entirety as follows:
3.05 Effect of Break in Service on Vesting.

(a) Reemployment Before Five Consecutive Breal&eirvice. If a terminated Participant is reemplolpgdhe Employer before incurring five
consecutive Breaks in Service (only a single Biiea&ervice applies, if completed prior to the fidsty of the first Plan Year in 1985), both
pre-break and post-break Years of Service will ¢dmwesting the Participant's Account balance.

(b) Reemployment of Vested Participant After Fivan€ecutive Breaks in Service. If a Participant teates employment with any vested
benefit and is reemployed after incurring five cangiive Breaks in Service (only a single Breakénvi&e applies, if completed prior to the
first day of the first Plan Year in 1985), all pdweak service will be disregarded in determinimg vested percentage of such Participant's
Account which accrued prior to the break. Howewadlry ears of Service (both pre-break and post-break count for purposes of vesting the
Participant's Account which accrues after the break

(c) Reemployment of Non-Vested Participant Aftere=Consecutive Breaks in Service. If a Particigaminates employment with no vested
benefit whatsoever and is reemployed after incgrfive consecutive Breaks in Service (only a sirifleak in Service applies, if completed
prior to the first day of the first Plan Year in88), all service after the break is disregardedeitermining the vested percentage of the
Participant's Account that accrued prior to theakré-urther, such Participant's fgreeak service counts for purposes of determiniegvtstec
percentage of the Participant's Account which azxafter the break only if upon reemployment thaler of consecutive Breaks in Service
is less than the aggregate number of pre-breaksYadaBervice.

For purposes of this subsection (c), in computif@agicipant's aggregate Years of Service completien to any Break in Service, Years of
Service which were disregarded by reason of aror [iieak in Service shall likewise be disregarded.

Service earned prior to the first day of the fiPln Year in 1985 is disregarded if the minimuntipgration and minimum vesting rules then
in effect did not require service to be taken iatoount.

(d) Separate Accounts. If necessary, separate Atsoull be maintained for amounts derived from Hogpr contributions made before and
after a Break in Service. Both Accounts will bewst¢d by earnings and losses of the Trust.

5. Section 5.03 of Article V is correctively ameddend clarified effective December 1, 1994, coesiswith the prior prototype plan
document from which the Plan was restated, asvisliio

5.03 Matching Contribution by Employer. Each Plaea¥the Employer shall contribute to the Trust enamthly basis a Matching
Contribution on behalf of each Participant recegvam Elective Contribution for the month. The antaafrthe Matching Contribution shall be
equal to 50% of the Participant's Elective Conttitoufor the month; except, however, in applying thatching percentage only Participant
Elective Contributions up to 5% of Compensationlidiwaconsidered. The Matching Contribution shalldiedited to the Matching Account
eligible Participants in accordance with Sectidd37.

6. Effective for the Plan Year beginning JanuargdQ0, Sections 6.02 and 6.03 of Article VI are adel in their entirety as follows:

6.02 Election Request. Elective Contributions fartiRipants shall be such amounts as the Partitgdants to have contributed on the
Participant's behalf pursuant to a salary redudfileection Request completed by the Participantfded with the Employer. In the alternatiy
the initial Participant elections may be made kacbnic means, under uniform terms and conditestablished by the Plan Administrator
and conveyed to the Participants. Under no circant&ts may an Election Request be adopted retrebctiv

6.03 Change of Rate. Participants may change thefd&lective Contributions (in accordance witk tlection Request form) by notifying
the Employer and the Plan Administrator at ledttdn (15) days prior to the date such changesritribution are to take effect, or at any
other time mutually agreeable between the Emplapeérthe Participant, provided that all Participamtder similar circumstances are treated
alike. Participants may also make changes in dafeny electronic means, under uniform terms amdii¢ions established by the Plan
Administrator and conveyed to the Participants.

7. Section 7.03 of Article VIl is correctively angad and clarified effective December 1, 1994, cgiesi with the prior prototype plan
document from which the Plan was restated andittsieparagraph of the section, by replacing th@sd@aragraph of the section as follo



Participants shall be eligible to receive a Matghontribution if they have made elective contribg for the month to which the employer
matching contribution relates.

8. Section 7.06 of Article VII is correctively anted, effective December 1, 1994, consistent wighpttior prototype plan document from
which the Plan was restated, by replacing the eefsgs in the third paragraph to "Fiscal Year" WRtan Year."

In all other respects, the Brown-Forman Winery @tiens Savings Plan as initially adopted and sulesetty amended shall remain in full
force and effect.

IN WITNESS WHEREOF, the Employer has caused tHik Fimendment to the Brown-Forman Winery OperatiSasings Plan to be
executed by its duly authorized officer this 22y @f December, 1999, effective as set forth herein

BROWN-FORMAN CORPORATION

By: /sl Mlton B. Gllis
MLTON B. G LLIS
Vi ce President



SECOND AMENDMENT
HARTMANN EMPLOYEE SAVINGS AND INVESTMENT PLAN

The Hartmann Employee Savings and Investment Pénasdopted by Brown-Forman Corporation for the fieokemployees of Hartmann
Luggage Company effective October 1, 1997.

The Plan provides in Article XlI that the Plan magy amended by an instrument in writing duly exetute
It is advisable to amend the Plan in certain retspec
IT IS THEREFORE AGREED:

1. Effective for the Plan Year beginning Januar2dqo, the first paragraph of Section 1.21 of Aetic Year of Service, is amended in its
entirety as follows:

1.21 Year of Service. For purposes of determiniigitglity to participate, a Year of Service is @ tonsecutive month period (computation
period) during which an Employee completes at |&880 Hours of Service. To determine Years of Seraind Breaks in Service, the
computation period shall begin on the date the Byg# first performs an Hour of Service for the Eoypl. After the initial computation
period, the computation period shall shift to tt@nPyear which includes the first anniversary af #fmployment commencement date.

2. Effective for the Plan Year beginning JanuargdQ0, Sections 6.02 and 6.03 of Article VI are adel in their entirety as follows:

6.02 Election Request. Elective Contributions fartiRipants shall be such amounts as the Partitgdants to have contributed on the
Participant's behalf pursuant to a salary redudfileetion Request completed by the Participantfded with the Employer. In the alternatiy
the initial Participant elections may be made kacbnic means, under uniform terms and conditestablished by the Plan Administrator
and conveyed to the Participants. Under no circant&ts may an Election Request be adopted retrebctiv

6.03 Change of Rate. Participants may change thefd&lective Contributions (in accordance witk tection Request form) by notifying
the Employer and the Plan Administrator at ledttdn (15) days prior to the date such changesritribution are to take effect, or at any
other time mutually agreeable between the Emplapérthe Participant, provided that all Participamtder similar circumstances are treated
alike. Participants may also make changes in dafeny electronic means, under uniform terms amdii¢ions established by the Plan
Administrator and conveyed to the Participants.

In all other respects, the Hartmann Employee Savamgl Investment Plan as initially adopted and egibsntly amended shall remain in full
force and effect.

IN WITNESS WHEREOF, the Employer has caused thi8é Amendment to the Hartmann Employee Savingdrarestment Plan to be
executed by its duly authorized officer this 208y @f September, 1999, effective as set forth herei

BROWN-FORMAN CORPORATION

By: /sl Mlton B. Gllis
MLTON B. G LLIS,
Vi ce President



CORRECTIVE AMENDMENT
HARTMANN EMPLOYEE SAVINGS AND INVESTMENT PLAN

A Profit Sharing Plan, including a cash or deferme@dngement, effective October 1, 1997 was addpgeBrown-Forman Corporation for the
benefit of employees of Hartmann Luggage Company.

The Plan provides in Article XlI that the Plan magy amended by an instrument in writing duly exetute
It is advisable to amend the Plan in certain retspec

IT IS THEREFORE AGREED:

1. Section 4.12 of Article 1V is hereby amendedablgling subparagraph (g) as follows:

(9) For any loan made pursuant to this Sectiorttevrispousal consent to the use of the Particppantrued benefit as security for the loan
must be obtained within the ninety (90) day pegading on the date on which the loan is to be secur

2. The fourth paragraph of Section 7.06 of Arti¢léis amended in its entirety as follows:
7.06. (continued)

If as a result of the allocation of forfeituregeasonable error in estimating a Participant's Goreation, a reasonable error in determining
amount of elective deferrals under

Section 402(g)(3), or other facts and circumstamdash the Commissioner finds justify the avail#ibf the rules of this Section, the
Annual Additions to a Participant under this Plaouwd cause the maximum Annual Additions to suchi€ipant's Accounts to be exceeded,
the Plan Administrator shall:

3. Section 9.06 of Article IX is amended by addihg following additional paragraph:
9.06 (continued)

A Pre-Retirement Survivor Annuity is an annuity alinis purchasable with 50% of the Participant'sestaccount balance (determined as of
the date of the Participant's death) and whiclaigple for the life of the Participant's survivisggouse. The value of the Pre-Retirement
Survivor Annuity is attributable to Employer cobtutions and to Employee Contributions in the sano@grtion as the Participant's vested
account balance is attributable to those contriimsti The portion of the Participant's account ladamt payable under this section is payable
to the Participant's beneficiary in accordance withprovisions of Article IV. If the present valogéthe Pre-Retirement Survivor Annuity
does not exceed $5,000.00, the Plan Administratonr before the annuity starting date, must ditleetTrustee to make a lump sum
distribution to the Participant's surviving spouséeu of the Pre-Retirement Survivor Annuity.

In all other respects, the Hartmann Employee Savamgl Investment Plan as initially adopted and esyisntly amended shall remain in full
force and effect.

IN WITNESS WHEREOF, the Employer has caused thigébtive Amendment to the Hartmann Employee Savargsinvestment Plan to
be executed by its duly authorized officer this @dly of September, 1999, effective as set fortkiher

BROWN-FORMAN CORPORATION

By: /s/ Mlton B. Gllis
MLTON B. G LLIS
Vi ce- Presi dent



THIRD AMENDMENT
LENOX SAVINGS PLAN FOR COLLECTIVELY BARGAINED EMPLO YEES

The Lenox Savings Plan For Collectively Bargainespioyees was adopted by Lenox, Incorporated effeddlarch 1, 1997.

The Plan provides in Article XlI that the Plan magyamended by an instrument in writing duly exetute

It is advisable to amend the Plan in certain retspec

IT IS THEREFORE AGREED:

1. Effective for the Plan Year beginning Januar2dQO0, Sections 6.02 and 6.03 of Article VI are adeal in their entirety as follows:

6.02 Election Request. Elective Contributions fartieipants shall be such amounts as the Partitglants to have contributed on the
Participant's behalf pursuant to a salary redudfil@ection Request completed by the Participantfded with the Employer. In the alternatiy
the initial Participant elections may be made kactbnic means, under uniform terms and conditestablished by the Plan Administrator
and conveyed to the Participants. Under no circant&ts may an Election Request be adopted retrebctiv

6.03 Change of Rate. Participants may change thefd&lective Contributions (in accordance witk tection Request form) by notifying
the Employer and the Plan Administrator at ledtdn (15) days prior to the date such changesritribution are to take effect, or at any
other time mutually agreeable between the Emplapérthe Participant, provided that all Participamtder similar circumstances are treated
alike. Participants may also make changes in dafeny electronic means, under uniform terms amdii¢ions established by the Plan
Administrator and conveyed to the Participants.

In all other respects, the Lenox Savings Plan FaleCtively Bargained Employees as initially adaptand subsequently amended shall
remain in full force and effect.

IN WITNESS WHEREOF, the Employer has caused thisdTAmendment to the Lenox Savings Plan For Caleety Bargained Employees
to be executed by its duly authorized officer thifsh day of September, 1999, effective as set toetiein.

LENOX, INCORPORATED

By: [/s/ James D. WIson
JAMES D. W LSON
Oficer



FOURTH AMENDMENT
LENOX, INCORPORATED EMPLOYEE SAVINGS AND INVESTMENT PLAN

The restated Lenox, Incorporated Employee Savingdravestment Plan was adopted by Lenox, Incorpdraffective January 1, 1989.
The Plan provides in Article XlI that the Plan magyamended by an instrument in writing duly exetute

It is advisable to amend the Plan in certain retspec

IT IS THEREFORE AGREED:

1. Effective for Plan Years beginning on or aftenJary 1, 1999, Article IV, Time and Manner of P&y is amended to increase the
involuntary cashout limit from $3,500 to $5,000.€T$3,500 dollar limit is amended to read $5,000rawer that $3,500 dollar limit appears
in Article IV of this Plan.

2. Sections 4.03 and 4.04 are correctively ameeffedtive January 1, 1989, to reflect the optiamsdistribution of the transferred ESOP
Accounts as follows:

4.03 Manner of Payment of Retirement Benefits. riigtion of a Participant's benefits will be madehe Participant or Beneficiary by one
the following methods as elected by the Participant

(a) Single Payment. Payment may be made in one-Bunppayment in cash in the year in which distidnuts to be made; provided,
however, that payment from a Participant's ESOPRoARE if any, may be made in one lump-sum paymectsh or in kind.

(b) Lifetime Payments. Payments may be made in gasha period not extending beyond the life exgecy of the Participant or the joint
life expectancies of the Participant and the Pigditt's Beneficiary.

4.04 Payment Upon Death of Participant. If a Pepdict dies before having received the entire velsddnce of that Participant's benefits,
such remaining vested balance, plus the proceeasyoihsurance on the life of the Participant hielthe Participant's Accounts, shall be paid
to or for the benefit of the Participant's Benefigiin a lump sum payment in cash; provided, howebat payment from a Participant's ES
Account, if any, may be made in one lump-sum paytrirecash or in kind.

3. Effective April 1, 1999, Sections 4.03 and 4abd amended in their entirety as follows:

4.03 Manner of Payment of Retirement Benefits. riigtion of a Participant's benefits will be madehe Participant or Beneficiary by one
the following methods as elected by the Participant

(a) Single Payment. Payment may be made in one-Bumppayment in cash in the year in which distidouts to be made; provided,
however, that payment from a Participant's ESORoARE if any, may be made in one lurspm payment in cash or in kind. Effective Apri
1999, payment of all or any portion of a Particifgaccount balance invested in the Brown-FormaglStund may be made in one lump-
sum payment in cash or kind, with in kind distribatin the form of Brown-Forman Corporation Classtgres.

(b) Lifetime Payments. Payments may be made in gasha period not extending beyond the life exgecy of the Participant or the joint
life expectancies of the Participant and the Pigditt's Beneficiary.

4.04 Payment Upon Death of Participant. If a Pepdict dies before having received the entire velstddnce of that Participant's benefits,
such remaining vested balance, plus the proceedlsyoinsurance on the life of the Participant hielthe Participant's Accounts, shall be paid
to or for the benefit of the Participant's Benefigiin a lump sum payment in cash; provided, howebat payment from a Participant's ES
Account, if any, may be made in one lump-sum paytriteoash or in kind. Effective April 1, 1999, pagnt of all or any portion of a
Participant's account balance invested in the BrBanman Stock Fund may be made in one lump-sum paym cash or kind, with in kind
distribution in the form of Brown-Forman Corporati€lass B shares.

4. Effective April 1, 1999, Section 7.10, Partiaip®irection of Investment, of Article VIl is ameed by adding subsection (d) as follows:

(d) The Employer and the Trustee have establighe@town-Forman Stock Fund, composed of employeurgees in the form of Brown-
Forman Corporation Class B shares, as an additiowestment option under the Plan. A Participany mhisect the investment of his/her
account balance into said Stock Fund under thestarmd conditions as agreed upon between the Trastethe Plan Administrator.

In all other respects, the Lenox, Incorporated Exyge Savings and Investment Plan as initially aetbpind subsequently amended shall
remain in full force and effect.

IN WITNESS WHEREOF, the Employer has caused thigrffrobAmendment to the Lenox, Incorporated Emplogaeings and Investme



Plan to be executed by its duly authorized offibés 17th day of September, 1999, effective a$w#t herein.
LENOX, INCORPORATED

By: /s/ James D. WIson
JAMES D. W LSON
O ficer



SIXTH AMENDMENT
LENOX RETAIL SAVINGS AND INVESTMENT PLAN

The Lenox Retail Savings and Investment Plan wagtad by Brown-Forman Corporation effective JulyL992.
The Plan provides in Article XlI that the Plan mayamended by an instrument in writing duly exetute

It is advisable to amend the Plan in certain retspec

IT IS THEREFORE AGREED:

1. Effective for the Plan Year beginning Januar2dQO, the first paragraph of Section 1.21 of Aetic Year of Service, is amended in its
entirety as follows:

1.21 Year of Service. For purposes of determiniigitglity to participate, a Year of Service is @ tonsecutive month period (computation
period) during which an Employee completes at |&880 Hours of Service. To determine Years of Sereind Breaks in Service, the
computation period shall begin on the date the Byg# first performs an Hour of Service for the Eoypl. After the initial computation
period, the computation period shall shift to th@nPyear which includes the first anniversary af #fmployment commencement date.

2. Effective September 2, 1999, Article Il is arded by adding
Section 3.12 as follows:

3.12 Former Employees of Crouch and Fitzgeralda&i€ipant who was employed on September 2, 198@whose employment terminated
on or after September 2, 1999, as a direct re$titieodivestiture of Crouch and Fitzgerald, isyulested and has a nonforfeitable right to the
Participant's Account(s) under the Plan.

3. Effective for the Plan Year beginning Januarg2dQ0, Sections 6.02 and 6.03 of Article VI are adel in their entirety as follows:

6.02 Election Request. Elective Contributions fartieipants shall be such amounts as the Partitglants to have contributed on the
Participant's behalf pursuant to a salary redudfil@ection Request completed by the Participantfded with the Employer. In the alternatiy
the initial Participant elections may be made kacbnic means, under uniform terms and conditestablished by the Plan Administrator
and conveyed to the Participants. Under no circant&s may an Election Request be adopted retrebctiv

6.03 Change of Rate. Participants may change thef&lective Contributions (in accordance witk flection Request form) by notifying
the Employer and the Plan Administrator at ledstdn (15) days prior to the date such changesritribution are to take effect, or at any
other time mutually agreeable between the Emplapérthe Participant, provided that all Participamtder similar circumstances are treated
alike. Participants may also make changes in ddfehy electronic means, under uniform terms amdlitions established by the Plan
Administrator and conveyed to the Participants.

In all other respects, the Lenox Retail Savingslandstment Plan as initially adopted and subsetfjuamended shall remain in full force ¢
effect.

IN WITNESS WHEREOF, the Employer has caused thishSAmendment to the Lenox Retails Savings anddtnaent Plan to be executed
by its duly authorized officer this 17th day of Ssapber, 1999, effective as set forth herein.

LENOX, INCORPORATED

By: /s/ James D. WIson
JAMES D. W LSON
Oficer



ARTICLE 5

This schedule contains summary financial infornragatracted from the company's January 31, 2000t@laReport Form 10-Q and is
qualified in its entirety by reference to such finel statements.

MULTIPLIER: 1,000,000

PERIOD TYPE 9 MOS
FISCAL YEAR END APR 30 200
PERIOD END JAN 31 200!
CASH 121
SECURITIES 63
RECEIVABLES 2531
ALLOWANCES 0
INVENTORY 522
CURRENT ASSET¢ 992
PP&E 79€
DEPRECIATION 432
TOTAL ASSETS 1,74¢
CURRENT LIABILITIES 49C
BONDS 47
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 10
OTHER SE 99C
TOTAL LIABILITY AND EQUITY 1,74¢
SALES 1,63¢
TOTAL REVENUES 1,63¢
CGS 7992
TOTAL COSTS 7992
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 12
INCOME PRETAX 262
INCOME TAX 96
INCOME CONTINUING 16€
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 16€
EPS BASIC 2.423
EPS DILUTED 2.424

1 Accounts receivable is shown net of allowance fmrfitful accounts. Allowance for doubtful accounds Imot changed materially from the

April 30, 1999 balance.

2 Includes excise taxes of $192 million.

3 Represents Basic EPS, calculated in accordanceSFi#tS No. 128.
4 Represents Diluted EPS, calculated in accordanteS#HAS No. 128.
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