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PROSPECTUS SUPPLEMENT

(To Prospectus dated August 19, 1998)

$220,000,000

Brown-Forman Corporation

MEDIUM -TERM NOTES

Due More Than Nine Months From Date of Issue

Brown-Forman Corporation (the "Company") may offem time to time its Medium-Term Notes, which &suable in one or more series.
The Medium-Term Notes offered by this ProspectyspBment are offered at an aggregate initial putiffiering price of up to $220,000,000,
or the equivalent thereof in other currencies,uditlg composite currencies such as the Europeare@y Unit (the "Specified Currency").
See "Important Currency Exchange Information.” Saghregate offering price is subject to reductism aesult of the sale by the Company
of certain other Debt Securities. See "Plan ofiitigtion.” The interest rate on each Note will lither a fixed rate established by the
Company at the date of issue of such Note, which Ineazero in the case of certain Original Issue®ist Securities, or a floating rate as set
forth therein and specified in the applicable PigcSupplement. A Fixed Rate Note may pay a levelarhin respect of both interest and
principal amortized over the life of the Note (akmiortizing Note").

Unless otherwise specified in the applicable Pg&upplement, interest on each Fixed Rate Notayalge each May 1 and November 1 and
at maturity or upon earlier redemption or repaymanierest on each Floating Rate Note is payablidhemate set forth herein and in the
applicable Pricing Supplement. Unless otherwiseifipd in the applicable Pricing Supplement, Anwirtg Notes will pay principal and
interest semiannually each May 1 and November tjuarterly each May 1, August 1, November 1 andraaly 1, and at maturity or upon
earlier redemption or repayment. Each Note willurabn any day more than nine months from the ofaesue, as set forth in the applicable
Pricing Supplement. See "Description of Notes."ddslotherwise specified in the applicable Pricingfiement, the Notes may not be
redeemed by the Company or the holder prior to ntgtand will be issued in fully registered formdenominations of $1,000 (or, in the case
of Notes not denominated in U.S. dollars, the egjent thereof in the Specified Currency, roundethéonearest 1,000 units of the Specified
Currency) or any amount in excess thereof whianigtegral multiple of $1,000 (or, in the caséNotes not denominated in U.S. dollars,
1,000 units of the Specified Currency). Any termisiting to Notes being denominated in foreign awies or composite currencies will be as
set forth in the applicable Pricing Supplement.rEote will be represented either by a Global Sigcuvegistered in the name of a nomine
The Depository Trust Company, as Depositary (a b&ldNote"), or by a certificate issued in defin@tiftorm (a "Definitive Note"), as set forth
in the applicable Pricing Supplement. InterestSliobal Securities representing Global Notes wilshewn on, and transfers thereof will be
effected only through records maintained by thed3épry (with respect to participants' interestsj @s participants. Global Notes will not
issuable as Definitive Notes except under the oistances described in the Prospectus.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISS ION NOR HAS THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COM MISSION PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS SUPPLEMENT, ANY SUPPLEMENT HERETO OR THE PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OF FENSE.

Price to Agents' Pro ceeds to
Public(1) Commissions(2) Comp any(2)(3)
Per Note......ccoviveeieciecee 100% .125%-.750% 99.87 5%-99.250%
TOtal(4) e $220,000,000 $275,000-$1,650,000 $219,725,0 00-$218,350,000

(1) Unless otherwise specified in the applicabieiRg Supplement, Notes will be sold at 100% ofrtipeincipal amount. If the Company
issues any Note at a discount from or at a prenaven its principal amount, the Price to Public n§&ote issued at a discount or premium
will be set forth in the applicable Pricing Suppkarh

(2) The commission payable to an Agent for eacteMotd through such Agent shall range from .125%%0% of the principal amount of
such Note, provided, however, that commissions vafipect to Notes maturing in thirty years or greaitll be negotiated. The Company n
also sell Notes to an Agent, as principal at neget discounts, for resale to investors and otherhasers.

(3) Before deducting expenses payable by the Comestimated at $75,000.

(4) Or the equivalent thereof in other currencireduding composite currencies.

Offers to purchase the Notes are being solicitethftime to time by Morgan Stanley & Co. Incorpotht&oldman, Sachs & Co., Lehman
Brothers Inc. and J.P. Morgan Securities Inc. (iiatlially, an "Agent," and collectively, the "Agelitson behalf of the Company. The Agents
have agreed to use reasonable efforts to solicith@ses of such Notes. The Company may also sédisNo an Agent acting as principal for
its own account or otherwise, to be determinedumhsAgent. No termination date for the offeringoé Notes has been established. The
Company or an Agent may reject any order in whole @art. The Notes will not be listed on any sé&@s exchange, and there can be no
assurance that the Notes offered hereby will bé sothat there will be a secondary market forNlm¢es. See "Plan of Distribution."
MORGAN STANLEY DEAN WITTER



GOLDMAN, SACHS & CO.
LEHMAN BROTHERS
J.P. MORGAN & CO.

August 27, 199{



CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAENGAGE IN TRANSACTIONS THAT STABILIZE, MAINTAIN, OR
OTHERWISE AFFECT THE PRICE OF THE NOTES. SPECIFIGAM, THE AGENTS MAY OVERALLOT IN CONNECTION WITH
THE OFFERING, AND MAY

BID FOR, AND PURCHASE, THE NOTES IN THE OPEN MARKEFOR A DESCRIPTION OF THESE
ACTIVITIES, SEE "PLAN OF DISTRIBUTION."
IMPORTANT CURRENCY EXCHANGE INFORMATION

Purchasers are required to pay for the Notes in dbfars, and payments of principal, premium nifaand interest on the Notes will also be
made in U.S. dollars, unless the applicable Pridogplement provides that purchasers are instepireel to pay for the Notes in a Specified
Currency, and/or that payments of principal, premiif any, and interest on such Notes will be miade Specified Currency. Currently, th
are limited facilities in the United States for t@nversion of U.S. dollars into foreign currencesl vice versa. In addition, most banks do
not currently offer non-U.S. dollar denominatedaieg or savings account facilities in the UnitadtS8s. Accordingly, unless otherwise
specified in a Pricing Supplement or unless altdraarrangements are made, payment of principamjpum, if any, and interest on Notes in
a Specified Currency other than U.S. dollars wélihade to an account at a bank outside the UnisdsS See "Description of Notes" and
"Foreign Currency Risks."

If the applicable Pricing Supplement provides fayments of principal of and interest on a non-d@lar denominated Note to be made in
U.S. dollars or for payments of principal of antenest on a U.S. dollar denominated Note to be nradeSpecified Currency other than U.S.
dollars, the conversion of the Specified Curremtp U.S. dollars or U.S. dollars into the Specifi@arrency, as the case may be, will be
handled by the Exchange Rate Agent identified @Rhicing Supplement (as defined below). Any Ageay act, from time to time, as
Exchange Rate Agent. The costs of such conversibbevborne by the holder of a Note through deiuns from such payments.

References herein to "U.S. dollars” or "U.S. $"$®rare to the currency of the United States of Anee
DESCRIPTION OF NOTES

The following description of the particular ternfgtloe Notes offered hereby supplements, and textent inconsistent therewith replaces,
description of the general terms and provisionthefDebt Securities set forth in the Prospectugttich reference is hereby made. The
particular terms of the Notes sold pursuant toging supplement (a "Pricing Supplement") willdescribed therein. The terms and
conditions set forth in "Description of Notes" walpply to each Note unless otherwise specifietiénapplicable Pricing Supplement and in
such Note.

If any Note is not to be denominated in U.S. dglldne applicable Pricing Supplement will specifg turrency or currencies, including
composite currencies such as the European Curkgnity("ECU"), in which the principal, premium, ihg, and interest, if any, with respeci
such Note are to be paid, along with any other senetating to the non-U.S. dollar denominationjudang exchange rates for the Specified
Currency as against the U.S. dollar at selecteddiduring the last five years, and any exchang&asraffecting such Specified Currency.
See "Foreign Currency Risks."

GENERAL

The Notes will be issued under the Indenture dagedf March 1, 1994 (the "Indenture") between tbenGany and The First National Bank

of Chicago, as trustee (the "Trustee"). The Natesad under the Indenture will constitute one orenseries under such Indenture. The Notes
will rank pari passu with all other unsecured andubordinated indebtedness of the Company. ThesNo#s be issued from time to time in
an aggregate principal amount of up to $250,000¢308e equivalent thereof in one or more foreigea@mposite currencies, subject to
reduction as a result of the sale by the Comparothadr Debt Securities referred to in the accompanirospectus. Prior to the date of this
Prospectus Supplement, the Company issued $30@Dadgyregate principal amount of Notes. For th@@se of this Prospectus Supplem

(i)
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the principal amount of any Original Issue Disco8gturity (as defined below) means the Issue Raseefined below) of such Security and
(i) the principal amount of any Note issued irbaeign currency or composite currency means the dlbffar equivalent on the date of issue
of the Issue Price of such Security.

The Notes will mature on any day more than nine timofrom the date of issue, as set forth in thdiegigle Pricing Supplement. Except as
may be provided in the applicable Pricing Suppletrine Notes will be issued only in fully registéri®rm. Unless otherwise provided in the
applicable Pricing Supplement, Notes will be dermated in Authorized Denominations (as defined bglow

The Notes will be offered on a continuing basis] aach Note will be issued initially as either @&l Note or a Definitive Note. Except as
set forth in the Prospectus under "Description ebCSecurities -Book Entry Debt Securities," Global Notes will rie issuable as Definiti
Notes. The laws of some states may require th&dingsurchasers of securities take physical delieéisuch securities in definitive forr

Such limits and such laws may impair the abilityten, transfer or pledge beneficial interests inlfal Securities. See "Book-Entry System"
below.

The Notes may be presented for payment of prin@pdlinterest, transfer of the Notes will be regisie and the Notes will be exchangeable
at the agency in The City of New York, maintaingdtre Company for such purpose; provided that Glbloges will be exchangeable only
the manner and to the extent set forth in the Rx@sig under "Description of Debt Securities -- Bé&okry Debt Securities." On the date
hereof, the agent for the payment, transfer antiage of the Notes (the "Paying Agent") is Firsic@bo Trust Company of New York,
acting through its office at 14 Wall Street, Newrk,d\NY 10005.

The applicable Pricing Supplement will specify tireee (the "Issue Price™) of each Note to be saidpant thereto (unless such Note is to be
sold at 100% of its principal amount), the intemagé or interest rate formula, maturity, currencyomposite currency and principal amount
and any other terms on which each Note will begdsu

As used herein, the following terms shall haverttganings set forth below:

"Authorized Denominations" means, unless othenpiseided in the applicable Pricing Supplementy(ith respect to Notes denominated in
U.S. dollars, $1,000 or any amount in excess tHavbah is an integral multiple of $1,000 and #)th respect to Notes denominated in a
Specified Currency, the equivalent of $1,000 (ractb an integral multiple of 1,000 units of sugie&fied Currency), or any amount in
excess thereof which is an integral multiple of0D,@inits of such Specified Currency, as determimereference to the noon dollar buying
rate in New York City for cable transfers of sugbe8ified Currency published by the Federal ResBavak of New York (the "Market
Exchange Rate") on the Business Day (as definemhbainmediately preceding the date of issuanceyigeml, however, that in the case of
ECUs, the Market Exchange Rate shall be the ragxaiange determined by the Commission of the EBaoCommunities (or any succes
thereto) as published in the Official Journal & Huropean Communities, or any successor publicatio the Business Day immediately
preceding the date of issuance.

"Business Day" means any day, other than a Satund8ynday, that is neither a legal holiday noag dn which banking institutions are
authorized or required by law or regulation to elas The City of New York and (i) with respect ttBOR Notes (as defined below), is also a
London Banking Day, (ii) with respect to Notes demaated in a Specified Currency other than U.Sade| Australian dollars, euros or
ECUs, in the principal financial center of the ctiyrof the Specified Currency, (iii) with respeotNotes denominated in Australian dollars,
in Sydney, (iv) with respect to Notes denominate&CUs, that is not a non-ECU clearing day, asrdeted by the ECU Banking
Association in Paris, and (v) with respect to Natesominated in euros, a day on which the Trans{gan Automated Real-Time Gross
Settlement Express Transfer System ("TARGET") israping.

An "Interest Payment Date" with respect to any Nstell be a date on which, under the terms of datle, regularly scheduled interest shall
be payable.
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"London Banking Day" means any day on which dealiimgdeposits in the Index Currency are transaiciéide London interbank market.

"Original Issue Discount Security" means any Not provides for an amount less than the prin@pabunt thereof to be due and payable
upon a declaration of acceleration of the matuhgreof pursuant to the Indenture.

The "Record Date" with respect to any Interest Rayinbate, unless otherwise indicated in the apiplécBricing Supplement, (i) for Fixed
Rate Notes, shall be the April 15 or October 18datly preceding such Interest Payment Date anébfiilrloating Rate Notes, shall be the ¢
15 calendar days prior to such Interest Paymenrd,dtether or not such date shall be a Business Day

PAYMENT CURRENCY

If the applicable Pricing Supplement provides fayments of interest and principal on a non-U.Sadaenominated Note to be made, at the
option of the holder of such Note, in U.S. dollarsnversion of the Specified Currency into U.Slatslwill be based on the highest bid
quotation in The City of New York received by thecBange Rate Agent at approximately 11:00 A.M., Newk City time, on the second
Business Day preceding the applicable paymentfdate three recognized foreign exchange dealers ¢bménich may be the Exchange Rate
Agent) for the purchase by the quoting dealer ef3pecified Currency for U.S. dollars for settletm@msuch payment date in the aggregate
amount of the Specified Currency payable to theéérsl of Notes and at which the applicable dealemeits to execute a contract. If such bid
guotations are not available, payments will be madbke Specified Currency. All currency exchangsts will be borne by the holders of
Notes by deductions from such payme

Except as set forth below, if the principal of, piem, if any, or interest on, any Note is payablaiSpecified Currency other than U.S.
dollars and such Specified Currency is not avadlablthe Company for making payments thereof dubdomposition of exchange controls
or other circumstances beyond the control of then@amy or is no longer used by the government otthamtry issuing such currency or for
the settlement of transactions by public institasievithin the international banking community, thba Company will be entitled to satisfy
obligations to holders of the Notes by making spapments in U.S. dollars on the basis of the MaBxethange Rate on the date of such
payment or, if the Market Exchange Rate is notlatséé on such date, as of the most recent pradéickdie. Any payment made under such
circumstances in U.S. dollars where the requirgant is in a Specified Currency other than U.SHadewill not constitute an Event of
Default.

If payment in respect of a Note is required to mlenin ECUs and ECUs are unavailable due to thesitipn of exchange controls or other
circumstances beyond the Company's control or atenger used in the European Monetary System garieplaced by the euro), then all
payments in respect of such Note shall be made$ dbllars until ECUs are again available or sedughe amount of each payment in U.S.
dollars shall be computed on the basis of the edet of the ECU in U.S. dollars, determined asdbeed below, as of the second Business
Day prior to the date on which such payment is due.

The equivalent of the ECU in U.S. dollars as of date shall be determined by the Company or thé&hge Rate Agent on the following
basis. The component currencies of the ECU forghipose (the "Components") shall be the currenogumts that were components of the
ECU as of the last date on which the ECU was uséde European Monetary System. The equivalerii@&CU in U.S. dollars shall be
calculated by aggregating the U.S. dollar equivalefithe Components. The U.S. dollar equivalergasth of the Components shall be
determined by the Company or the Exchange Rate tAgyethe basis of the most recently available MaEkehange Rates for such
Components.

If the official unit of any Component is altered may of combination or subdivision, the number pitsi of that currency as a Component
shall be divided or multiplied in the same propamntilf two or more Components are consolidated &single currency, the amounts of those
currencies as Components shall be replaced by anrrin such single currency equal to the sum efabpropriate amounts of the
consolidated component currencies expressed insngle currency. If any Component is divided itk@ or more
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currencies, the amount of the original componentericy shall be replaced by the appropriate amarfrdsich two or more currencies, the
sum of which shall be equal to the amount of thigial component currency.

All determinations referred to above made by then@any or its agent shall be at its sole discredioa shall, in the absence of manifest error,
be conclusive for all purposes and binding on hsldé Notes.

EUROPEAN MONETARY UNION
Special Provisions Relating to Notes Denominated BCU

The value of the ECU, in which the Notes may beoti@inated or may be payable, is equal to the valdleeoECU that is from time to time
used as the unit of account of the European Contsn(thie "EC") and which is at the date hereof veloa the basis of specified amounts of
the currencies of 12 of the 15 member states oEtheUnder Article 109G of the Treaty, the curregoynposition of the ECU may not be
changed. Other changes to the ECU may be madesl#yGhin conformity with EC law, in which event tB€U will change accordingly. The
Treaty contemplates that European economic and taignenion ("EMU") will occur in three stages. Theesaty provides that the third stage
of EMU will start on January 1, 1999, and on thattedthe value of the ECU as against the currendiggember states participating in the tt
stage will be irrevocably fixed and the ECU willdoene a currency in its own right. On June 17, 199§ EC adopted Council Regulation
(EC) No. 1103/97, which recites that the name af turrency will be the euro and provides thagénordance with the Treaty, references to
the ECU will be replaced by references to the etiithe rate of one euro for one ECU. The euroheltdivided into one hundred cents and
references in this section to the "euro" and tlemt'tare to such new currency adopted pursuamietd@teaty. From the start of the third stage
of EMU, all payments in respect of the Notes dematgd or payable in ECU will be payable in eurthatrate of one euro for one ECU. In
such circumstances, the following provisions foympant in a component currency will not apply.

On May 2, 1998 the Council of the EU decided thast#ia, Belgium, Finland, France, Germany, Ireldtaly, Luxembourg, the Netherlands,
Portugal and Spain will adopt the euro on Januai9®9 (the first day of the Third Stage of EMU)laBeral conversion rates between
currencies of such countries were also announcetebiZU governments and central banks. Each afeleeant central banks has committed
to ensure, by appropriate market action, that tagket exchange rates on December 31, 1998 wilbbaldo the announced rates, which will
be used to fix the conversion rates into the eurthat same date. After December 31, 1998, thdtdeva three-year transition period during
which currencies of EMU member states will continoi@xist, but as subdivisions of the euro. On aana, 2002, euro banknotes and coins
will be introduced. Thereafter, the members' batésiand coins will cease to be legal tender.

Alternative Calculations for Payment of Notes Deilraated in ECU or in a Chosen Currency

With respect to each due date for the paymentintimal of, or interest on, the Notes on or after first business day in Brussels on which
the ECU ceases to be used as the unit of accouhé &C and has not been replaced by the eur@dhgany shall choose a substitute
currency (the "Chosen Currency"), which may be @amnyency which was, on the last day on which th&JE@s used as the unit of accoun
the EC, a component currency of the ECU or U.Sadglin which all payments due on or after thaedeith respect to the Notes and coug
shall be made. Notice of the Chosen Currency st shall, where practicable, be published imtaaner described in "Optional
Redemption" below. The amount of each payment a@h €hosen Currency shall be computed on the ba#ie @quivalent of the ECU in tt
currency, determined as described below, as dioilmh business day in Brussels prior to the datevbich such payment is due.

On the first business day in Brussels on whichB8& ceases to be used as the unit of account &Ghand has not been replaced by the
euro, the Company shall select a Chosen Currenatich all payments with respect to Notes and casgwaving a due date prior thereto but
not yet presented for payment are to be made. &lofithe Chosen Currency so selected shall, whaipable, be published in the manner
described in "Optional Redemption" below. The antafreach payment in such Chosen Currency shall be
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computed on the basis of the equivalent of the ECiHat currency, determined as described belowf asch first business day.

The equivalent of the ECU in the relevant Chosenéicy as of any date (the "Day of Valuation") $bal determined by, or on behalf of, the
Exchange Rate Agent on the following basis. Thewrt®and components composing the ECU for thisqgagfthe "Components") shall be
the amounts and components that composed the EGfklas last date on which the ECU was used asniteof account of the EC. The
equivalent of the ECU in the Chosen Currency dtwltalculated by, first, aggregating the U.S. dalzuivalents of the Components, and
then, in the case of a Chosen Currency other th&ndsdllars, using the rate used for determinirgUlsS. dollar equivalent of the Compong

in the Chosen Currency as set forth below, calmgahe equivalent in the Chosen Currency of sigdregate amount in U.S. dollars.

The U.S. dollar equivalent of each of the Composishall be determined by, or on behalf of, the Brge Rate Agent on the basis of the
middle spot delivery quotations prevailing at 2B8®1., Brussels time, on the Day of Valuation, agoted by, or on behalf of, the Exchange
Rate Agent from one or more major banks, as seldntehe Company, in the country of issue of thegonent currency in question.

If for any reason no direct quotations are avaddbl a Component as of a Day of Valuation from ahthe banks selected for this purpos:
computing the U.S. dollar equivalent of such Congrtinthe Exchange Rate Agent shall (except as gedvbelow) use the most recent direct
guotations for such Component obtained by it oit®@behalf, provided that such quotations were gitang in the country of issue not more
than two Business Days before such Day of Valuatfosuch most recent quotations were so prevailindpe country of issue more than two
Business Days before such Day of Valuation, thehBrge Rate Agent shall determine the U.S. dollaive¢ent of such Component on the
basis of cross rates derived from the middle spbtery quotations for such component currency fandhe U.S. dollar prevailing at 2:30
P.M., Brussels time, on such Day of Valuation, asimed by, or on behalf of, the Exchange Rate Affem one or more major banks, as
selected by the Company, in a country other tharctluntry of issue of such component currency. Mbstanding the foregoing, the
Exchange Rate Agent shall determine the U.S. detiaivalent of such Component on the basis of suo$s rates if the Company or such
agent judges that the equivalent so calculatedi® mepresentative than the U.S. dollar equivatafdulated as provided in the first sentence
of this paragraph. Unless otherwise specified lkeyGbmpany, if there is more than one market folinigén any Component currency by
reason of foreign exchange regulations or for ghgroreason, the market to be referred to in rasgfestuich currency shall be that upon wr

a nonresident issuer of securities denominatedéh surrency would purchase such currency in aaerake payments in respect of such
securities.

Payments in the Chosen Currency will be made aspleeified office of a Paying Agent in the courtfithe Chosen Currency or, if none, or
at the option of the holder, at the specified &ffiaf any Paying Agent either by a check drawn ofyaransfer to an account maintained by
the holder with, a bank in the principal finanaiahter of the country of the Chosen Currency.

All determinations referred to above made by, obehalf of, the Company, or by, or on behalf o§ BExchange Rate Agent shall be at such
entity's sole discretion and shall, in the abserigaanifest error, be conclusive for all purposed hinding on holders of Notes and coupons.

Special Provisions Relating to the Payments on §\D&nominated in the Currencies of EC Member States

If, pursuant to the Treaty, the euro is substitditedill or some of the currencies of the membemtoes of the EC, the Company may at its
option (or shall, if so required by applicable lamijhout the consent of the holders of the affedtedes effect the payment of principal of,
premium, if any, or interest on, the Notes denoteid@n such currencies in euro in conformity witlgdlly applicable measures taken purs
to, or by virtue of, the Treaty.

INTEREST AND PRINCIPAL PAYMENTS

Interest will be payable to the person in whose eéme Note is registered at the close of businesh@applicable Record Date; provided
the interest payable upon maturity, redemptiorepayment (whether
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or not the date of maturity, redemption or repayniean Interest Payment Date) will be payabléhtogerson to whom principal is payable.
The initial interest payment on a Note will be madethe first Interest Payment Date falling aftex tate the Note is issued; provided,
however, that payments of interest (or, in the adsa Amortizing Note, principal and interest) @iNote issued less than 15 calendar days
before an Interest Payment Date will be paid omi succeeding Interest Payment Date to the hofdecord on the Record Date with
respect to such succeeding Interest Payment Daltessuotherwise specified in the applicable PriGngplement.

U.S. dollar payments of interest, other than irgepayable at maturity (or on the date of redenmptiorepayment, if a Note is redeemed or
repaid by the Company prior to maturity), will bade by check mailed to the address of the persiittedrthereto as shown on the Note
register. U.S. dollar payment of principal, premjufrany, and interest upon maturity, redemptiomegrayment will be made in immediately
available funds against presentation and surreofdiie Note. Notwithstanding the foregoing, (a) Bepositary, as holder of Global Notes,
shall be entitled to receive payments of intergsivlie transfer of immediately available funds ghjia holder of $10,000,000 (or the
equivalent) or more in aggregate principal amodimefinitive Notes having the same Interest Paynizaite shall be entitled to receive
payments of interest by wire transfer of immediatalailable funds upon written request to the Pgwigent, provided such request is
received not later than 15 calendar days prion¢oaipplicable Interest Payment Date.

Unless otherwise specified in the applicable Pg&upplement, a beneficial owner of Global Notesoti@inated in a Specified Currency
electing to receive payments of principal or angmpium or interest in a currency other than U.Slagslmust notify the participant through
which its interest is held on or prior to the apphle Record Date, in the case of a payment ofdsteand on or prior to the sixteenth day
to maturity, in the case of principal or premiumsath beneficial owner's election to receive ath @ortion of such payment in a Specified
Currency. Such participant must notify the Depagifas defined below) of such election on or ptthe third Business Day after such
Record Date. The Depositary will notify the Payigent of such election on or prior to the fifth Baesss Day after such Record Date. If
complete instructions are received by the partitigand forwarded by the participant to the Depogijtand by the Depositary to the Paying
Agent, on or prior to such dates, the beneficiahemwill receive payments in the Specified Currebgywire transfer of immediately availa
funds to an account maintained by the payee withrk located outside the United States; otherntiedeneficial owner will receive
payments in U.S. dollars.

Certain Notes, including Original Issue Discount@éies, may be considered to be issued with oaigissue discount, which must be
included in income for United States federal incdmepurposes at a constant rate. See "UnitedsStabeation -- Tax Consequences to
Holders -- Discount Notes" below. Unless othervgpecified in the applicable Pricing Supplementhé principal of any Original Issue
Discount Security is declared to be due and payiaireediately as described under "Description of tC&dcurities -Events of Default” in tr
Prospectus, the amount of principal due and payaidherespect to such Note shall be limited todlygregate principal amount of such Note
multiplied by the sum of its Issue Price (expresaga@ percentage of the aggregate principal amplug)the original issue discount amorti.
from the date of issue to the date of declaratidrich amortization shall be calculated using theeliest method" (computed in accordance
with generally accepted accounting principles fie&fon the date of declaration). Special constitara applicable to any such Notes will be
set forth in the applicable Pricing Supplement.

FIXED RATE NOTES

Each Fixed Rate Note will bear interest from theedd issuance at the annual rate stated on tleetti@ceof, except as described below under
"Extension of Maturity," until the principal therkis paid or made available for payment. Unles&ntlise specified in the applicable Pricing
Supplement, such interest will be computed on dsésof a 360-day year of twelve 30-day monthsebbtherwise specified in the
applicable Pricing Supplement, payments of intesasfixed Rate Notes other than Amortizing Notels lvé made semiannually on each N

1 and November 1 and at maturity or upon any eadigemption or repayment. Unless otherwise spetifi the applicable Pricing
Supplement, payments of principal and interest oroAizing Notes, which are securities on which papis of principal and interest are
made in equal installments over the life of theusig¢, will be made either quarterly on each MayAligust 1, November 1
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and February 1 or semiannually on each May 1 angeMber 1, as set forth in the applicable Pricinggement, and at maturity or upon any
earlier redemption or repayment. Payments witheeistp Amortizing Notes will be applied first tot@mest due and payable thereon and then
to the reduction of the unpaid principal amountdioé A table setting forth repayment informatiorréspect of each Amortizing Note will be

provided to the original purchaser and will be &lze, upon request, to subsequent holders.

If any Interest Payment Date for any Fixed RateeNalls on a day that is not a Business Day, tterést payment shall be made on the next
day that is a Business Day, and no interest on pagment shall accrue for the period from and dfterinterest Payment Date. If the mattL
(or date of redemption or repayment) of any FixedeRNote falls on a day that is not a Business reypayment of interest and principal
(and premium, if any) will be made on the next sgcting Business Day, and no interest on such payshaii accrue for the period from and
after the maturity date (or date of redemptionemayment).

Interest payments for Fixed Rate Notes will inclagerued interest from and including the date siiésor from and including the last date in
respect of which interest has been paid, as theeroay be, to, but excluding, the Interest PaymeieDr the date of maturity or earlier
redemption or repayment, as the case may be. Theat rates the Company will agree to pay on nésglyed Fixed Rate Notes are subje!
change without notice by the Company from timanwet but no such change will affect any Fixed Rébe¢es theretofore issued or that the
Company has agreed to issue.

FLOATING RATE NOTES

Each Floating Rate Note will bear interest fromdia¢e of issuance until the principal thereof iglpa made available for payment at a rate
determined by reference to an interest rate badrmula (the "Base Rate"), which may be adjustg@d Spread and/or Spread Multiplier
(each as defined below). The applicable PricingpBment will designate one or more of the followBase Rates as applicable to each
Floating Rate Note: (a) the CD Rate (a "CD RateeNo(b) the Commercial Paper Rate (a "CommercgdP Rate Note"), (c) the Federal
Funds Rate (a "Federal Funds Rate Note"), (d) LIE®R_IBOR Note"),

(e) the Prime Rate (a "Prime Rate Note"), (f) theaBury Rate (a "Treasury Rate Note"), (g) the (Réife (a "CMT Rate Note") or (h) such
other Base Rate or interest rate formula as ifostt in such Pricing Supplement and in such FlapfRate Note. The "Index Maturity" for a
Floating Rate Note is the period of maturity of thetrument or obligation from which the Base Ratealculated and will be specified in the
applicable Pricing Supplement.

Unless otherwise specified in the applicable Pg&upplement, the interest rate on each Floatirig Rate will be calculated by reference to
the specified Base Rate (i) plus or minus the Sphréany, and/or (i) multiplied by the Spread Mplier, if any. The "Spread" is the number
of basis points (one one-hundredth of a percentag#) specified in the applicable Pricing Supplette be added to or subtracted from the
Base Rate for such Floating Rate Note, and thee&pMultiplier" is the percentage specified in dpplicable Pricing Supplement to be
applied to the Base Rate for such Floating RateNot

As specified in the applicable Pricing Supplemarfjoating Rate Note may also have either or bbtheofollowing: (i) a maximum
limitation, or ceiling, on the rate of interest whimay accrue during any interest period ("Maxinmuaterest Rate"); and (ii) a minimum
limitation, or floor, on the rate of interest whialy accrue during any interest period ("Minimurtetest Rate"). In addition to any Maximi
Interest Rate that may be applicable to any Flgd®ate Note pursuant to the above provisions,itezdst rate on a Floating Rate Note wi
no event be higher than the maximum rate permitieNew York law, as the same may be modified bytéthStates law of general
application. Under current New York law, the maximtate of interest, subject to certain exceptiémrsany loan in an amount less than
$250,000 is 16% and for any loan in the amount2&0$000 or more but less than $2,500,000 is 25%umpeam on a simple interest basis.
These limits do not apply to loans of $2,500,00énhore.

Unless otherwise specified in the applicable Pg&upplement, the rate of interest on each Flod&imig Note will be reset daily, weekly,
monthly, quarterly, semiannually or annually (spehiod being the "Interest Reset Period" for suokelNand the first day of each Interest
Reset Period being an "Interest Reset Date"), esifsgd in the applicable Pricing Supplement. Usletherwise specified in the applicable
Pricing
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Supplement, the Interest Reset Date will be, inctige of Floating Rate Notes which reset dailyhdagsiness Day; in the case of Floating
Rate Notes (other than Treasury Rate Notes) witisbtrweekly, the Wednesday of each week; in the aBSreasury Rate Notes which reset
weekly, the Tuesday of each week, except as prdveéow; in the case of Floating Rate Notes whéadet monthly, the third Wednesday of
each month; in the case of Floating Rate Noteswidset quarterly, the third Wednesday of MarchgJ$eptember and December; in the
case of Floating Rate Notes which reset semiannuhk third Wednesday of two months of each yasaspecified in the applicable Pricing
Supplement; and in the case of Floating Rate Netesh reset annually, the third Wednesday of onatinof each year, as specified in the
applicable Pricing Supplement; provided, howeueat {a) the interest rate in effect from the ddtissue to the first Interest Reset Date with
respect to a Floating Rate Note will be the initiérest rate set forth in the applicable Priciupplement (the "Initial Interest Rate") and (b)
unless otherwise specified in the applicable PgiSnpplement, the interest rate in effect for #redalendar days immediately prior to
maturity, redemption or repayment will be that ffeet on the tenth calendar day preceding such ritgtuedemption or repayment date. If
any Interest Reset Date for any Floating Rate Mateld otherwise be a day that is not a Business Bagh Interest Reset Date shall be
postponed to the next succeeding Business Daypettat in the case of a LIBOR Note, if such BusgBay is in the next succeeding
calendar month, such Interest Reset Date shalidatmediately preceding Business Day.

Except as provided below, unless otherwise spekifighe applicable Pricing Supplement, interesEtmating Rate Notes will be payable: (i)
in the case of Floating Rate Notes with a dailyekdg or monthly Interest Reset Date, on the thirddiVesday of each month or on the third
Wednesday of March, June, September and Decenthspeaified in the applicable Pricing Supplemaitin( the case of Floating Rate No
with a quarterly Interest Reset Date, on the tiMeldnesday of March, June, September and Deceniifen the case of Floating Rate Notes
with a semiannual Interest Reset Date, on the iMedinesday of the two months specified in the apple Pricing Supplement; and

(iv) in the case of Floating Rate Notes with anuainnterest Reset Date, on the third Wednesddlyeomonth specified in the applicable
Pricing Supplement. If any Interest Payment Dataafty Floating Rate Note would fall on a day tlsandt a Business Day with respect to
such Floating Rate Note, such Interest Payment Wiitbe postponed to the following day that is asihess Day with respect to such
Floating Rate Note, except that, in the case dBR Note, if such Business Day is in the next sacting calendar month, such Interest
Payment Date shall be the immediately precedingtloialyis a Business Day with respect to such LIBQRe. If the maturity date or any
earlier redemptions or repayment date of a FlodRatg Note would fall on a day that is not a BusiBay, the payment of principal,
premium, if any, and interest will be made on tb&trsucceeding Business Day, and no interest dmgayment shall accrue for the period
from and after such maturity, redemption or repaynakate, as the case may be.

Unless otherwise specified in the applicable Pg&upplement, interest payments for Floating Raitedl(except Floating Rate Notes on
which interest is reset daily or weekly) shall be amount of interest accrued from and includirgdate of issue or from and including the
last date to which interest has been paid to, keiuiding, the Interest Payment Date or maturityedatdate of redemption or repayment. In
the case of a Floating Rate Note on which intésestset daily or weekly, interest payments shallunless otherwise specified in the
applicable Pricing Supplement, the amount of irseaecrued from and including the date of issuieaon but excluding the last Record Date
to which interest has been paid, as the case mép bed including the Record Date immediately pd#étg such Interest Payment Date,
except that at maturity or earlier redemption gagament, the interest payable will include intesstrued to, but excluding, the maturity,
redemption or repayment date, as the case may be.

With respect to a Floating Rate Note, accrued @steshall be calculated by multiplying the printipaount of such Floating Rate Note by an
accrued interest factor. Such accrued interesbrfadtl be computed by adding the interest factakulated for each day in the period for
which interest is being paid. Unless otherwise gigekin the applicable Pricing Supplement, theeiest factor for each such day is computed
by dividing the interest rate applicable to suck by 360, in the case of CD Rate Notes, CommeRagler Rate Notes, Federal Funds Rate
Notes, LIBOR Notes and Prime Rate Notes or by tteah number of days in the year, in the case eh3ury Rate Notes and CMT R

Notes. All percentage
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used in or resulting from any calculation of theeraf interest on a Floating Rate Note will be rded, if necessary, to the nearest one
hundred-thousandth of a percentage point, with dive-millionths of a percentage point rounded uphand all dollar amounts used in or
resulting from such calculation on Floating Rateddowill be rounded to the nearest cent, with bak-cent rounded upward. The interest

in effect on any Interest Reset Date will be thpligpble rate as reset on such date. The intesigstapplicable to any other day is the interest
rate from the immediately preceding Interest REssée (or, if none, the Initial Interest Rate).

Unless otherwise stated in the applicable Pricingpement, the calculation agent (the "CalculafAigent") with respect to any issue of
Floating Rate Notes shall be The First NationallBainChicago. Upon the request of the holder of Bloating Rate Note, the Calculation
Agent will provide the interest rate then in effaod, if determined, the interest rate that witdrae effective on the next Interest Reset Date
with respect to such Floating Rate Note.

The "Interest Determination Date" pertaining tolaterest Reset Rate for CD Rate Notes, CommereipéPRate Notes, Federal Funds Rate
Notes, CMT Rate Notes and Prime Rate Notes withkesecond Business Day next preceding such Intee=et Date. The Intere
Determination Date pertaining to an Interest REBsde for a LIBOR Note will be the second London Bag Day preceding such Interest
Reset Date. The Interest Determination Date pénigito an Interest Reset Date for a Treasury Rate Nill be the day of the week in which
such Interest Reset Date falls on which Treasuly Wwould normally be auctioned. Treasury bills acemally sold at auction on Monday of
each week, unless that day is a legal holiday lirtlvcase the auction is normally held on the felilg Tuesday, but such auction may be
held on the preceding Friday. If, as the result &fgal holiday, an auction is so held on the gieceFriday, such Friday will be the Interest
Determination Date pertaining to the Interest R&sdt occurring in the next succeeding week. lhaction falls on a day that is an Interest
Reset Date, such Interest Reset Date will be tkefoblowing Business Day.

Unless otherwise specified in the applicable Pg&upplement, the "Calculation Date," where appligapertaining to an Interest
Determination Date will be the earlier of (i) thenth calendar day after such Interest Determindiate, or, if such day is not a Business [
the next succeeding Business Day, or (ii) the BessirDay preceding the applicable Interest Paymate &r Maturity Date, as the case may
be.

Interest rates will be determined by the Calcula#gent as follows:
CD Rate Notes

CD Rate Notes will bear interest at the interet (ealculated with reference to the CD Rate aed3pread and/or Spread Multiplier, if any,
and subject to the Minimum Interest Rate and th&iMam Interest Rate, if any) specified in the COdRilotes and in the applicable Pricing
Supplement.

Unless otherwise specified in the applicable Pg&upplement, "CD Rate" means, with respect tolargyest Determination Date, the rate
such date for negotiable certificates of deposiifathe Index Maturity designated in the applieaBrticing Supplement as published by the
Board of Governors of the Federal Reserve Systéelgtatistical Release H.15(519), Selected IntdRades,” or any successor publication of
the Board of Governors of the Federal Reserve 8y6td.15(519)") under the heading "CDs (Secondagriét),” or, if not so published by
9:00 A.M., New York City time, on the Calculatioraf2 pertaining to such Interest Determination Diiee CD Rate will be the rate on such
Interest Determination Date for negotiable cerdifécs of deposit of the Index Maturity designatethmapplicable Pricing Supplement as
published by the Federal Reserve Bank of New Yoriksi daily statistical release "Composite 3:30 PQMotations for U.S. Government
Securities" (the "Composite Quotations") underttbading "Certificates of Deposit." If such ratea yet published in either H.15(519) or
the Composite Quotations by 3:00 P.M., New Yorky@ine, on the Calculation Date pertaining to sirtkrest Determination Date, the CD
Rate on such Interest Determination Date will Heuwdated by the Calculation Agent and will be thighametic mean of the secondary market
offered rates as of 10:00 A.M., New York City tinma such Interest Determination Date for certigsapf deposit in the denomination of
$5,000,000 with a remaining maturity closest toltidex Maturity designated in the Pricing Supplet@dthree leading
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nonbank dealers in negotiable U.S. dollar certiéisaf deposit in The City of New York selectedtby Calculation Agent for negotiable
certificates of deposit of major United States nyocenter banks; provided however, that if the deadelected as aforesaid by the Calcule
Agent are not quoting as set forth above, the Ci2 Raeffect for the applicable period will be theeme as the CD Rate for the immediately
preceding Interest Reset Period (or, if there wasuth Interest Reset Period, the rate of int@agable on the CD Rate Notes for which such
CD Rate is being determined shall be the Initigéiest Rate).

Commercial Paper Rate Notes

Commercial Paper Rate Notes will bear interest@interest rate (calculated with reference toa@bhemercial Paper Rate and the Spread
and/or Spread Multiplier, if any, and subject te Minimum Interest Rate and the Maximum InteregeRi& any) specified in the Commerc
Paper Rate Notes and in the applicable Pricing [Bopgmnt.

Unless otherwise specified in the applicable Pg&upplement, "Commercial Paper Rate" means, wihact to any Interest Determination
Date, the Money Market Yield (as defined below}hs rate on such date for commercial paper haviadridex Maturity specified in the
applicable Pricing Supplement, as such rate slegliublished in H.15(519), under the heading "ConeraePaper -- Nonfinancial." In the
event that such rate is not published by 9:00 AN&w York City time, on the Calculation Date peniag to such Interest Determination
Date, then the Commercial Paper Rate shall be threelyl Market Yield of the rate on such Interest Drateation Date for commercial paper
of the specified Index Maturity as published in Qmsite Quotations under the heading "CommerciaéPaff by 3:00 P.M., New York City
time, on such Calculation Date such rate is notyatlable in either H.15(519) or Composite Quotasi then the Commercial Paper Rate
shall be the Money Market Yield of the arithmetiean of the offered rates as of 11:00 A.M., New YGity time, on such Interest
Determination Date of three leading dealers of cemuml paper in The City of New York selected bg talculation Agent for commercial
paper of the specified Index Maturity, placed foriedustrial issuer whose bond rating is "AA", be tequivalent, from a nationally recogni
rating agency; provided, however, that if the desagelected as aforesaid by the Calculation Agenhat quoting offered rates as mentioned
in this sentence, the Commercial Paper Rate icifife the applicable period will be the same as@ommercial Paper Rate for the
immediately preceding Interest Reset Period (dhefe was no such Interest Reset Period, thefat¢erest payable on the Commercial
Paper Rate Notes for which such Commercial Paptr R#éeing determined shall be the Initial InteReate).

"Money Market Yield" shall be a yield calculateddocordance with the following formula:

D X 360
Money Market Yield = -----------m-mnmeeee X 100
360 - (D X M)

where "D" refers to the applicable per annum ratecbmmercial paper quoted on a bank discount laasisxpressed as a decimal, and "M"
refers to the actual number of days in the Indexukity.

Federal Funds Rate Notes

Federal Funds Rate Notes will bear interest airttezest rate (calculated with reference to thegFald~unds Rate and the Spread and/or
Spread Multiplier, if any, and subject to the Minim Interest Rate and the Maximum Interest Ratnyj) specified in the Federal Funds F
Notes and in the applicable Pricing Supplem

Unless otherwise specified in the applicable Pg&@upplement, the "Federal Funds Rate" means,restbect to any Interest Determination
Date, the rate on such date for Federal funds blisped in H.15(519) under the heading "Federaldsyiffective)," or, if not so published
by 9:00 A.M., New York City time, on the Calculati®ate pertaining to such Interest DeterminatioteDthe Federal Funds Rate will be the
rate on such Interest Determination Date as puddish the Composite Quotations under the headiedéFral Funds/Effective Rate." If such
rate is not yet published in either H.15(519) @ @omposite Quotations by 3:00 P.M., New York @iitye, on the Calculation Date
pertaining to such Interest Determination Date, the
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Federal Funds Rate for such Interest Determindd@te will be calculated by the Calculation Agend avill be the arithmetic mean of the
rates for the last transaction in overnight Fedinadls, as of 9:00 A.M., New York City time, on sunterest Determination Date, arranged
by three leading brokers of Federal funds transastin The City of New York selected by the Caltiola Agent; provided, however, that if
the brokers selected as aforesaid by the Calcualdtigent are not quoting as set forth above, theF@drunds Rate in effect for the applicable
period will be the same as the Federal Funds Ratiné immediately preceding Interest Reset Pdiaodf there was no such Interest Reset
Period, the rate of Interest payable on the Fednatls Rate Notes for which such Federal Funds iRdteing determined shall be the Initial
Interest Rate).

LIBOR Notes

LIBOR Notes will bear interest at the interest rgdalculated with reference to LIBOR and the Spraad/or Spread Multiplier, if any, and
subject to the Minimum Interest Rate and the Maximaterest Rate, if any) specified in the LIBOR 8®and in the applicable Pricing
Supplement.

Unless otherwise specified in the applicable Pg&upplement, "LIBOR" for each Interest DetermioatDate will be determined by the
Calculation Agent as follows:

(i) As of the Interest Determination Date, LIBORIMae either: (a) if "LIBOR Reuters" is specified the applicable Pricing Supplement, the
arithmetic mean of the offered rates (unless tleeifipd Designated LIBOR Page (as defined belowitdbyerms provides only for a single
rate, in which case such single rate shall be used)eposits in the Index Currency having the lnliaturity designated in the applicable
Pricing Supplement, commencing on such InterestiDghation Date, that appear on the Designated RB@ge as of 11:00 A.M., London
time, on that Interest Determination Date, if aitsietwo such offered rates appear (unless, assafidreonly a single rate is required) on such
Designated LIBOR Page, or (b) if "LIBOR Telerate'specified in the applicable Pricing Supplemére,rate for deposits in the Index
Currency having the Index Maturity designated ia déipplicable Pricing Supplement, commencing on $uteiest Determination Date, that
appears on the Designated LIBOR Page as of 11:80, Aondon time, on that Interest Determination @at fewer than two offered rates
appear (if "LIBOR Reuters" is specified in the aggble Pricing Supplement) or no rate appeard (BOR Telerate" is specified in the
applicable Pricing Supplement), LIBOR in respecthaf related Interest Determination Date will beedmined as if the parties had specified
the rate described in clause (ii) below.

(i) With respect to an Interest Determination Datewhich fewer than two offered rates appearl(iBOR Reuters" is specified in the
applicable Pricing Supplement) or no rate appeffsIBOR Telerate" is specified in the applicalieicing Supplement), the Calculation
Agent will request the principal London officese#ch of four major reference banks in the Londéeriiank market, as selected by the
Calculation Agent, to provide the Calculation Ageiith its offered quotation for deposits in the éxdCurrency for the period of the Index
Maturity designated in the applicable Pricing Seppént, commencing on the second London Bankingibayediately following such
Interest Determination Date, to prime banks inltbedon interbank market at approximately 11:00 A.Mndon time, on such Interest
Determination Date and in a principal amount ofless than $1,000,000 (or the equivalent in theXxn@urrency, if the Index Currency is not
the U.S. dollar) that is representative for a @rghnsaction in such Index Currency in such maakstich time. If at least two such quotati
are provided, LIBOR determined on such IntereseBmaination Date will be the arithmetic mean of sqgdietations. If fewer than two
guotations are provided, LIBOR determined on sutérest Determination Date will be the arithmetieam of the rates quoted at
approximately 11:00

A.M. (or such other time specified in the appli@Blricing Supplement), in the applicable princiipgncial center for the country of the
Index Currency on such Interest Determination Diayethree major banks in such principal financetter selected by the Calculation Agent
for loans in the Index Currency to leading Europlkanks, having the Index Maturity designated ingpplicable Pricing Supplement and in a
principal amount of not less than $1,000,000 conuimgnon the second London Banking Day immediatelip#ving such Interest
Determination Date (or the equivalent in the
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Index Currency, if the Index Currency is not th&Ldollar) that is representative for a single geation in such Index Currency in such
market at such time; provided, however, that iflheks so selected by the Calculation Agent argueting as mentioned in this sentence,
LIBOR in effect for the applicable period will bleet same as LIBOR for the immediately precedingrésteReset Period (or, if there was no
such Interest Reset Period, the rate of interggitga on the LIBOR Notes for which such LIBOR isngedetermined shall be the Initial
Interest Rate).

"Index Currency" means the currency (including cosife currencies) specified in the applicable Rgcsupplement as the currency for
which LIBOR shall be calculated. If no such curneiscspecified in the applicable Pricing Supplemém Index Currency shall be U.S.
dollars.

"Designated LIBOR Page" means either (a) if "LIBRButers" is designated in the applicable Pricingpgfment, the display on the Reuters
Monitor Money Rates Service for the purpose of ldiging the London interbank rates of major bankslie applicable Index Currency, or
(b) if "LIBOR Telerate" is designated in the applite Pricing Supplement, the display on the Dowesorelerate Service for the purpose of
displaying the London interbank rates of major tsaftk the applicable Index Currency. If neither OR Reuters nor LIBOR Telerate is
specified in the applicable Pricing Supplement, QmBfor the applicable Index Currency will be detaved as if LIBOR Telerate (and, if the
U.S. dollar is the Index Currency, Page 3750) heghlspecified.

Prime Rate Notes

Prime Rate Notes will bear interest at the interat (calculated with reference to the Prime Rattthe Spread and/or Spread Multiplier, if
any, and subject to the Minimum Interest Rate &iedMiaximum Interest Rate, if any) specified in Bréne Rate Notes and in the applicable
Pricing Supplement.

Unless otherwise specified in the applicable Pg&@upplement, "Prime Rate" means, with respechydmaterest Determination Date, the rate
set forth in H.15(519) for such date opposite tgtion "Bank Prime Loan." If such rate is not yebjished by 9:00 A.M., New York City
time, on the Calculation Date pertaining to sudikerdest Determination Date, the Prime Rate for dotdrest Determination Date will be the
arithmetic mean of the rates of interest publicip@unced by each bank named on the Reuters Sc®RRIME1 Page (as defined below) as
such bank's prime rate or base lending rate affénotdor such Interest Determination Date as qdate the Reuters Screen USPRIMEL1 Page
on such Interest Determination Date, or, if feweamt four such rates appear on the Reuters ScreBRWE1 Page for such Interest
Determination Date, the rate shall be the arithen@an of the prime rates quoted on the basiseoh¢tual number of days in the year divi

by 360 as of the close of business on such Int&e&rmination Date by at least two of the thregom@aoney center banks in The City of
New York selected by the Calculation Agent from erhquotations are requested. If fewer than twoatiais are provided, the Prime R

shall be calculated by the Calculation Agent aralldie determined as the arithmetic mean on this lodshe prime rates in The City of New
York by the appropriate number of substitute baskisust companies organized and doing businessruhd laws of the United States, or
any State thereof, in each case having total egaytal of at least $500 million and being subjectupervision or examination by federal or
state authority, selected by the Calculation Agermuote such rate or rates; provided, howevet ithlae banks or trust companies selecte
aforesaid by the Calculation Agent are not quotatgs as set forth above, the "Prime Rate" in eftecsuch Interest Reset Period will be the
same as the Prime Rate for the immediately pregddierest Reset Period (or, if there was no satérést Reset Period, the rate of interest
payable on the Prime Rate Notes for which such @Rate is being determined shall be the Initiarest Rate). "Reuters Screen USPRIME1
Page" means the display designated as Page "USPRIMEhe Reuters Monitor Money Rates Service @@hther page as may replace
USPRIME1 Page on that service for the purposesyldying prime rates or base lending rates of madjoted States banks).

Treasury Rate Notes

Treasury Rate Notes will bear interest at the @gerate (calculated with reference to the TreaRatg and the Spread and/or Spread
Multiplier, if any, and subject to the Minimum Imést Rate and the
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Maximum Interest Rate, if any) specified in the 3ery Rate Notes and in the applicable Pricing f&uppnt.

Unless otherwise specified in the applicable Pg&@upplement, the "Treasury Rate" means, with @dpeany Interest Determination Date,
the rate for the auction held on such date of tivbtigations of the United States ("Treasury Bjllsaving the Index Maturity designated in
the applicable Pricing Supplement, as publishdd.ir5(519) under the heading "Treasury Bills -- &rcaverage (investment)” or, if not so
published by 9:00 A.M., New York City time, on t@alculation Date pertaining to such Interest Deteation Date, the auction average rate
on such Interest Determination Date (expressedoasd equivalent, on the basis of a year of 36566rdays, as applicable, and applied on a
daily basis) as otherwise announced by the Unitate$ Department of the Treasury. In the eventttietesults of the auction of Treasury
Bills having the Index Maturity designated in thpphcable Pricing Supplement are not publishedeported as provided above by 3:00 P.M.,
New York City time, on such Calculation Date ond such auction is held on such Interest Deternaindate, then the Treasury Rate sl

be calculated by the Calculation Agent and shakl lyeeld to maturity (expressed as a bond equivatenthe basis of a year of 365 or 366
days, as applicable, and applied on a daily basisplated using the arithmetic mean of the secgnuiarket bid rates, as of approximately
3:30 P.M., New York City time, on such Interest &etination Date, of three leading primary Unitedt& government securities dealers
selected by the Calculation Agent for the issu&refisury Bills with a remaining maturity closestite Index Maturity designated in the
applicable Pricing Supplement; provided, howeueat tf the dealers selected as aforesaid by theuzdion Agent are not quoting bid rate:
mentioned in this sentence, the Treasury Rateufn interest Reset Date will be the same as thastirg Rate for the immediately preceding
Interest Reset Period (or, if there was no suaréist Reset Period, the rate of interest payabthemireasury Rate Notes for which the
Treasury Rate is being determined shall be thalniiterest Rate).

CMT Rate Notes

CMT Rate Notes will bear interest at the interest (calculated with reference to the CMT RatethedSpread and/or Spread Multiplier, if
any, and subject to the Minimum Interest Rate &iedMiaximum Interest Rate, if any) specified in @dT Rate Notes and in the applicable
Pricing Supplement.

Unless otherwise indicated in an applicable PriGogplement, "CMT Rate" means, with respect tolatgrest Determination Date, the rate
displayed for the Index Maturity designated in s@MWT Rate Note on the designated CMT Telerate Rageéefined below) under the
caption "Treasury Constant Maturities -- Federadd®ee Board Release H.15 . . . Mondays Approximé=l5 p.m." under the column for
the Designated CMT Maturity Index (as defined bglfav (i) if the Designated CMT Telerate Page i$F0the rate on such Interest
Determination Date and (ii) if the Designated CMdldrate Page is 7052, the week or the month, dable, ended immediately preceding
the week in which the related Interest Determimafi@te occurs. If such rate is no longer displayedhe relevant page, or if not displayec
3:00 P.M., New York City time, on the related Cdddion Date, the CMT Rate for such Interest Deteation Date will be such Treasury
Constant Maturity rate of the Designated CMT Maguhidex as published in the relevant H.15(519%uch rate is no longer published, or if
not published by 3:00 P.M., New York City time, the related Calculation Date, then the CMT Ratestah Interest Determination Date v
be such Treasury Constant Maturity rate for theigreged CMT Maturity Index (or other United Stalesasury rate for the Designated ClI
Maturity Index) for the Interest Determination Datéh respect to the related Interest Reset Pexsoshay then be published by either the
Board of Governors of the Federal Reserve Systetimeonited States Department of the TreasurytteCalculation Agent determines to
be comparable to the rate formerly displayed ortesignated CMT Telerate Page and published ineleeant H.15(519). If such
information is not provided by 3:00 P.M., New YdClity time, on the related Calculation Date, them @MT Rate for the Interest
Determination Date will be calculated by the Cadtioin Agent and will be a yield to maturity, basedthe arithmetic mean of the secondary
market closing offer prices as of approximatelyO323M., New York City time, on the Interest Detenation Date reported, according to tr
written records, by three leading primary Unitedt&$ government securities dealers (each, a "Rekef@ealer") in The City of New York
(which may include the Agent or its
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affiliates) selected by the Calculation Agent (fréime such Reference Dealers selected by the Galoul Agent, after consultation with the
Company, and eliminating the highest quotationifothe event of equality, one of the highest) #redlowest quotation (or, in the event of
equality, one of the lowest)), for the most recgigbued direct noncallable fixed rate obligatiofithe United States ("Treasury Notes") with
an original maturity of approximately the Desigmh@MT Maturity Index and remaining term to maturitinot less than such Designated
CMT Maturity Index minus one year. If the CalcutatiAgent cannot obtain three such Treasury notetatjans, the CMT Rate for such
Interest Determination Date will be calculated by Calculation Agent and will be a yield to matyhiaised on the arithmetic mean of the
secondary market offer prices as of approximate3® .M., New York City time, on the Interest Detémation Date of three Reference
Dealers in The City of New York (from five such Regnce Dealers selected by the Calculation Agétet, eonsultation with the Company,
and eliminating the highest quotation (or, in therg of equality, one of the highest) and the ldvgemtation (or, in the event of equality, one
of the lowest), for Treasury notes with an originedturity of the number of years that is the néghbst to the Designated CMT Maturity
Index and a remaining term to maturity closeshtmDesignated CMT Maturity Index and in an amodrgtdeast $100,000,000. If three or
four (and not five) of such Reference Dealers aiatigg as described above, then the CMT Rate wilb&sed on the arithmetic mean of the
offer prices obtained and neither the highest heddwest of such quotes will be eliminated; preddhowever, that if fewer than three
Reference Dealers selected by the Calculation Agentuoting as described herein, the CMT Ratsudoh Interest Reset Date will be the
same as the CMT Rate for the immediately preceltitegest Reset Period (or, if there was no sudtrést Reset Period, the rate of the
interest payable on the CMT Rate Notes for whieh@MT Rate is being determined shall be the Inititdrest Rate). If two Treasury notes
with an original maturity as described in the setpreceding sentence have remaining terms to myatqually close to the Designated CMT
Maturity Index, the quotes for the Treasury notehwtiie shorter remaining term to maturity will bsed.

"Designated CMT Telerate Page" means the displap@®ow Jones Telerate Service on the page desijiraan applicable Pricing
Supplement (or any other page as may replace sagd gn that service for the purpose of displayirea$ury Constant Maturities as reported
in H.15(519)). If no such page is specified in dpplicable Pricing Supplement, the Designated CMIEiate Page shall be 7052, for the r
recent week.

"Designated CMT Maturity Index" shall be the origliperiod to maturity of the U.S. Treasury secesitfeither 1, 2, 3, 5, 7, 10, 20 or 30
years) specified in an applicable Pricing Supplemeéth respect to which the CMT Rate will be cabield. If no such maturity is specified
the applicable Pricing Supplement, the Designateld Gaturity Index shall be two years.

RENEWABLE NOTES

The Company may also issue from time to time végiadte renewable notes (the "Renewable Notestmlibear interest at the interest rate
(calculated with reference to a Base Rate and pihea8 and/or Spread Multiplier, if any, and subfedhe Minimum Interest Rate and the
Maximum Interest Rate, if any) specified in the Bwable Notes and in the applicable Pricing Suppigme

The Renewable Notes will mature on an Interest Rayrdate as specified in the applicable PricingpBempent (the "Initial Maturity Date"),
unless the maturity of all or any portion of thénpipal amount thereof is extended in accordandh thie procedures described below. On the
Interest Payment Dates in May and November in gaah (unless different Interest Payment Datesaeeiied in the applicable Pricing
Supplement) (each such Interest Payment Date, lacti@n Date"), the maturity of the Renewable Natébe extended to the Interest
Payment Date occurring twelve months after sucktilie Date, unless the holder thereof elects tmitete the automatic extension of the
maturity of the Renewable Notes or of any portioeréof having a principal amount of $1,000 or anytiple of $1,000 in excess thereof by
delivering a notice of such effect to the PayingeAgnot less than nor more than a number of dale &pecified in the applicable Pricing
Supplement prior to such Election Date. Such Optiary be exercised with respect to less than thieegmincipal amount of the Renewable
Notes; provided that the principal amount for whstith Option is not exercised is at least $1,00ngrlarger amount that is an intec
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multiple of $1,000. Notwithstanding the foregoitige maturity of the Renewable Notes may not bereletd beyond the Final Maturity Date,
as specified in the applicable Pricing Supplemtra (Final Maturity Date"). If the holder electsteyminate the automatic extension of the
maturity of any portion of the principal amounttbé Renewable Notes and such election is not relvakelescribed below, such portion will
become due and payable on the Interest Payment@lg six months (unless another period is sfietiin the applicable Pricing
Supplement) after the Election Date prior to whioh holder made such election.

An election to terminate the automatic extensiomaturity may be revoked as to any portion of tee&vable Notes having a principal
amount of $1,000 or any multiple of $1,000 in excérereof by delivering a notice to such effedh® Paying Agent on any day following
effective date of the election to terminate theenadtic extension of maturity and prior to the dEedays before the date on which such
portion would otherwise mature. Such a revocatiay ime made for less than the entire principal amofithe Renewable Notes for which
the automatic extension of maturity has been teaiteuly provided that the principal amount of the €&eaible Notes for which the automatic
extension of maturity has been terminated and fachvsuch a revocation has not been made is @t$&z300 or any larger amount that is an
integral multiple of $1,000. Notwithstanding thedgoing, a revocation may not be made during thegérom and including a Record Date
to but excluding the immediately succeeding InteResyment Date.

An election to terminate the automatic extensiothefmaturity of the Renewable Notes, if not rexbks described above by the holder
making the election or any subsequent holder,leilbinding upon such subsequent holder.

The Renewable Notes may be redeemed in wholemarinat the option of the Company on the Intera@gihient Dates in each year specified
in the applicable Pricing Supplement, commencint Wie Interest Payment Date specified in the apple Pricing Supplement, at a
redemption price as stated in the applicable RyiSinpplement, together with accrued and unpaideastéo the date of redemption.
Notwithstanding anything to the contrary in thi@$rectus Supplement, notice of redemption will toipled by mailing a notice of sur
redemption to each holder by first class mail, pgstprepaid, at least 180 days prior to the d=éelfior redemption.

INDEXED NOTES

The Notes may be issued, from time to time, as lofevhich the principal amount payable on a dabteenthan nine months from the date of
original issue (the "Stated Maturity") and/or onigéhthe amount of interest payable on an Interagtient Date will be determined by
reference to currencies, currency units, commaglitges, financial or non-financial indices or otlf@ctors (the "Indexed Notes"), as indicated
in the applicable Pricing Supplement. Holders afeixed Notes may receive a principal amount at ritgtilat is greater than or less than the
face amount of such Notes depending upon the fdicto of the relative value, rate or price of tpeafied index. Specific information
pertaining to the method for determining the piatiamount payable at maturity, a historical coriguar of the relative value, rate or price of
the specified index and the face amount of theXxadéNote and certain additional United States faldex considerations will be described in
the applicable Pricing Supplement.

EXTENSION OF MATURITY

The Pricing relating to each Note (other than aroAining Note) will indicate whether the Companystiae Option to extend the maturity of
such Note for one or more periods of one or moreleviiears (each an "Extension Period") up to bubegond the date (the "Final Maturity
Date") set forth in such Pricing Supplement. If @@mpany has such option with respect to any swatk fan "Extendible Note"), the
following procedures will apply, unless modifiedses forth in the applicable Pricing Supplement.

The Company may exercise such option with respeahtExtendible Note by notifying the Paying Agefisuch exercise at least 45 but not
more than 60 days prior to the maturity date odtijnin effect with respect to such Note (the "Gmig) Maturity Date") or, if the maturity date
of such Note has already been extended, prioretortfiturity date then in effect (an "Extended Mayubiate"). No later than 38 days

S-16



prior to the Original Maturity Date or an Extendddturity Date, as the case may be (each, a "Mgthdte"), the Paying Agent will mail to
the holder of such Note a notice (the "Extensioti¢éd) relating to such Extension Period, by ftktss mail, postage prepaid, setting fortt
the election of the Company to extend the maturfityuch Note; (b) the new Extended Maturity Date;

(c) the interest rate applicable to the Extensiende (which, in the case of a Floating Rate Natd,be calculated with reference to a Base
Rate and the Spread and/or Spread Multiplier,y);aand (d) the provisions, if any, for redemptauring the Extension Period, including the
date or dates on which, the period or periods durihich and the price or prices at which such rgatén may occur during the Extension
Period. Upon the mailing by the Paying Agent oEattension Notice to the holder of an Extendible@dhe maturity of such Note shall be
extended automatically, and, except as modifiethbyExtension Notice and as described in the napegraph, such Note will have the same
terms it had prior to the mailing of such Extensiutice.

Notwithstanding the foregoing, not later than 1020M., New York City time, on the thirtieth calendaay prior to the Maturity Date then
effect for an Extendible Note (or, if such day @& a Business Day, not later than 10:00 A.M., NeavKYCity time, on the immediately
succeeding Business Day), the Company may, aptierg revoke the interest rate provided for in Ehxtension Notice and establish a higher
interest rate (or, in the case of a Floating Raie=Na higher Spread and/or Spread Multipliernif)dor the Extension Period by causing the
Paying Agent to send notice of such higher intenast (or, in the case of a Floating Rate Notdghdr Spread and/or Spread Multiplier, if
any) to the holder of such Note by first class pailstage prepaid, or by such other means astshaljreed between the Company and the
Paying Agent. Such notice shall be irrevocable.Exlendible Notes with respect to which the Matjubiate is extended in accordance with
an Extension Notice will bear such higher interagt (or, in the case of a Floating Rate Noteghdri Spread and/or Spread Multiplier, if a
for the Extension Period, whether or not tendeceddpayment.

If the Company elects to extend the maturity oEatendible Note, the holder of such Note will halve option to require the Company to
repay such Note on the Maturity Date then in eféga price equal to the principal amount therdo$ pny accrued and unpaid interest to :
date. In order for an Extendible Note to be remaiduch Maturity Date, the holder thereof mustoielthe procedures set forth below under
"Repayment at the Noteholders' Option; Repurchisaiptional repayment, except that the perioddielivery of such Note or notification to
the Paying Agent shall be at least 25 but not rtiea 35 days prior to the Maturity Date then ireeffand except that a holder who has
tendered an Extendible Note for repayment pursieaah Extension Notice may, by written notice te Baying Agent, revoke any such ter
for repayment until 3:00 P.M., New York City timan the twentieth calendar day prior to the Matubigte then in effect (or, if such day is
not a Business Day, until 3:00 P.M., New York Qitpe, on the immediately succeeding Business Day).

BOOK-ENTRY SYSTEM

Upon issuance, all Fixed Rate Global Notes haviregseme Issue Date, interest rate, if any, amtidizachedule, if any, Maturity Date and
other terms, if any, will be represented by onenore Global Securities, and all Floating Rate Gldt@tes having the same Issue Date, In
Interest Rate, Base Rate, Interest Reset PeritateBt Payment Dates, Index Maturity, Spread ar8ipoead Multiplier, if any, Minimum
Interest Rate, if any, Maximum Interest Rate, if,amaturity date and other terms, if any, will lepresented by one or more Global
Securities. Each Global Security representing Glblmes will be deposited with, or on behalf of elBepository Trust Company, New Yo
New York (the "Depositary"), and registered in tiaane of a nominee of the Depositary. Global Notidlswat be exchangeable for Definitiy
Notes, except under the circumstances describgkiRrospectus under "Description of Debt Secusi-- Book-Entry Debt Securities."
Definitive Notes will not be exchangeable for Glbbates and will not otherwise be issuable as Giblmes.

A further description of the Depositary's procedungth respect to Global Securities representimgp@l Notes is set forth in the Prospectus
under "Description of Debt Securities -- Book-EnDgbt Securities.” The Depositary has confirmetheoCompany, each Agent and the
Trustee that it intends to follow such procedures.
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OPTIONAL REDEMPTIONS

The Pricing Supplement will indicate that the Natasnot be redeemed prior to maturity or will irdicthe terms on which the Notes will be
redeemable at the option of the Company. Noticedémption will be provided by mailing a noticesoich redemption to each holder by first
class mail, postage prepaid, at least 30 days anhore than 60 days prior to the date fixed foleraption to the respective address of each
holder as that address appears upon the booksaimgidtby the Paying Agent. Unless otherwise pralidehe applicable Pricing
Supplement, the Notes, except for Amortizing Nobé#t,not be subject to any sinking fund.

REPAYMENT AT THE NOTEHOLDERS' OPTION; REPURCHASE

If applicable, the Pricing Supplement relating aale Note will indicate that the Note will be repbleat the option of the holder on a date or
dates specified prior to its maturity date andeaslotherwise specified in such Pricing Supplenstra,price equal to 100% of the principal
amount thereof; together with accrued intereshéodate of repayment, unless such Note was issiteariginal issue discount, in which ce
the Pricing Supplement will specify the amount gdgaipon such repayment.

In order for such a Note to be repaid, the Payiggm must receive at least 30 days but not more@bBadays prior to the repayment date (i)
the Note with the form entitled "Option to Electgggment” on the reverse of the Note duly complete(ii) a telegram, telex, facsimile
transmission or a letter from a member of a natisaaurities exchange, or the National Associatib8ecurities Dealers, Inc. (the "NASD")
or a commercial bank or trust company in the Un8éates setting forth the name of the holder ofNbte, the principal amount of the Note,
the principal amount of the Note to be repaid,dbrificate number or a description of the tenatt terms of the Note, a statement that the
option to elect repayment is being exercised theegtnl a guarantee that the Note to be repaid,tiegetith the duly completed form entitled
"Option to Elect Repayment" on the reverse of tlseelNwill be received by the Paying Agent not ldakem the fifth Business Day after the
date of such telegram, telex, facsimile transmissioletter, provided, however, that such telegrhex, facsimile transmission or letter shall
only be effective if such Note and form duly comepteare received by the Paying Agent by such Bitisiness Day. Except in the case of
Renewable Notes or Extendible Notes, and unlesswibe specified in the applicable Pricing Suppletnexercise of the repayment option
by the holder of a Note will be irrevocable. Thpagment option may be exercised by the holderNbi@ for less than the entire principal
amount of the Note but, in that event, the prinkcgmaount of the Note remaining outstanding aft@agenent must be an Authorized
Denomination.

If a Note is represented by a Global Security,Dlepositary's nominee will be the holder of sucheNamid therefore will be the only entity tl
can exercise a right to repayment. In order to enthat the Depositary's nominee will timely exseca right to repayment with respect to a
particular Note, the beneficial owner of such Nwitgst instruct the broker or other direct or indinearticipant through which it holds an
interest in such Note to notify the Depositarytefdesire to exercise a right to repayment. Diffefems have different deadlines for
accepting instructions from their customers andpatingly, each beneficial owner should consultliheker or other direct or indirect
participant through which it holds an interest iN@te in order to ascertain the deadline by whigthsan instruction must be given in order
for timely notice to be delivered to the Depositary

The Company may purchase Notes at any price inflba market or otherwise. Notes so purchased bgtiepany may, at the discretion of
the Company, be held or resold or surrenderedetodievant Trustee for cancellation.

FOREIGN CURRENCY RISKS
EXCHANGE RATES AND EXCHANGE CONTROLS

Any investment in Notes that are denominated inthermpayment of which is related to the value cfpecified Currency other than U.S.
dollars entails significant risks that are not assed with a similar
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investment in a security denominated in U.S. dsll&uch risks include, without limitation, the pibdty of significant changes in rates of
exchange between the U.S. dollar and the variowesgio currencies (or composite currencies) angdssibility of the imposition or
modification of exchange controls by either the lhSa foreign government. Such risks generallyediejpon economic and political events
over which the Company has no control. In receatg,erates of exchange between U.S. dollars andicdoreign currencies have been
highly volatile and such volatility may be expectectontinue in the future. Fluctuations in anytjgatar exchange rate that have occurred in
the past are not necessarily indicative, howewdtuoctuations in such rate that may occur during term of any Note. Depreciation against
the U.S. dollar of the currency in which a Not@é&yable would result in a decrease in the effegtigkl of such Note below its coupon rate
and, in certain circumstances, could result insa to the investor on a U.S. dollar basis. In &mdidepending on the specific terms of a
currency linked Note, changes in exchange ratesimglto any of the currencies involved may result decrease in its effective yield and, in
certain circumstances, could result in a loss ladrah substantial portion of the principal of atBlto the investor.

THIS PROSPECTUS SUPPLEMENT, THE ACCOMPANYING PROESHEIS AND ANY PRICING SUPPLEMENT DO NOT
DESCRIBE ALL THE RISKS OF AN INVESTMENT IN NOTES DEOMINATED IN, OR THE PAYMENT OF WHICH IS RELATED
TO THE VALUE OF, A FOREIGN CURRENCY OR A COMPOSITEURRENCY AND THE COMPANY DISCLAIMS ANY
RESPONSIBILITY TO ADVISE PROSPECTIVE PURCHASERS GBCH RISKS AS THEY EXIST AT THE DATE OF THIS
PROSPECTUS SUPPLEMENT OR AS SUCH RISKS MAY CHANGE®M TIME TO TIME. PROSPECTIVE INVESTORS SHOULD
CONSULT THEIR OWN FINANCIAL AND LEGAL ADVISORS AS D THE RISKS ENTAILED BY AN INVESTMENT IN NOTES
DENOMINATED IN, OR THE PAYMENT OF WHICH IS RELATED O THE VALUE OF, SPECIFIED CURRENCIES OTHER THAN
U.S. DOLLARS. SUCH NOTES ARE NOT AN APPROPRIATE IMSTMENT FOR INVESTORS WHO ARE UNSOPHISTICATED
WITH RESPECT TO FOREIGN CURRENCY TRANSACTIONS.

The information set forth in this Prospectus Supmaet is directed to prospective purchasers whdJared States residents, and the
Company disclaims any responsibility to advise peasive purchasers who are residents of counttiesr than the United States with respect
to any matters that may affect the purchase, hgldirreceipt of payments of principal of, premiufrgny, and interest on the Notes. Such
persons should consult their own counsel with gaisuch matters.

Governments have imposed from time to time, and im#lye future impose, exchange controls which d@fifect exchange rates as well as
the availability of a specified foreign currencytla¢ time of payment of principal of, premium, ifya or interest on a Note. Even if there are
no actual exchange controls, it is possible thatShecified Currency for any particular Note natalminated in U.S. dollars would not be
available when payments on such Note are duealretient, the Company would make required paymeniisS. dollars on the basis of the
Market Exchange Rate on the date of such paymeiftsoch rate of exchange is not then availabtethe basis of the Market Exchange Rate
as of the most recent practicable date. See "Om&nriof Notes -- Payment Currency."

With respect to any Note denominated in, or thenypayt of which is related to the value of, a foretginrency or currency unit, the applicable
Pricing Supplement will include information withsygect to applicable current exchange control:yf and historic exchange rate
information on such currency or currency unit. Tifermation contained therein shall constitute e pathis Prospectus Supplement and is
furnished as a matter of information only and stiowdt be regarded as indicative of the range ¢ferrds in fluctuations in currency exchal
rates that may occur in the future.

GOVERNING LAW AND JUDGMENTS

The Notes will be governed by and construed in at@ace with the laws of the State of New York.Ha event an action based on Notes
denominated in a Specified Currency were commeircadJnited States court, it is likely that sucludovould grant judgment relating to
such Notes only in U.S. dollars. It is not cleawever, whether, in granting such judgment, the oditconversion into U.S. dollars would be
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determined with reference to the date of defalét,date judgment is rendered or some other daséata court in the State of New York
rendering a judgment on Notes denominated in aifige€Currency would be required under Section e New York Judiciary Law to
render such judgment in the foreign currency inchitsuch Note is denominated, and such judgmentdimeiconverted into United States
dollars at the exchange rate prevailing on the daéntry of the judgment.

UNITED STATES TAXATION

In the opinion of Davis Polk & Wardwell, speciakteounsel to the Company, the following summaryuaately describes the principal
United States federal income tax consequences néhip and disposition of the Notes to initialdek purchasing Notes at the "issue
price" (as defined below). This summary is basetherinternal Revenue Code of 1986, as amenddutddte hereof (the "Code"),
administrative pronouncements, judicial decisioms existing and proposed Treasury Regulationsydich regulations concerning the
treatment of debt instruments issued with origissilie discount (the "OID Regulations"), changeany of which subsequent to the date of
this Prospectus Supplement may affect the tax cuesees described herein. This summary discus$gdlotes held as capital assets within
the meaning of Section 1221 of the Code. It do¢glisguss all of the tax consequences that maglegant to holders in light of their
particular circumstances or to holders subjecptxil rules, such as certain financial institusicnsurance companies, dealers in securiti
foreign currencies, persons holding Notes as adadginst, or which are hedged against, curreskg,rholders who hold the Notes as pa
a "conversion" or other integrated transactionadérs whose functional currency (as defined in€€8dction 985) is not the U.S. dollar.
Finally, this summary does not discuss Discouneldas defined below) which qualify as "applicaiitgh-yield discount obligations" under
Section 163(i) of the Code. Holders of Discounté¢otvhich are "applicable high-yield discount obigas" may be subject to special rules.
Persons considering the purchase of Notes shoulsuticheir tax advisors with regard to the appilaaof the United States federal income
tax laws to their particular situations as welbay tax consequences arising under the laws oftatg, local or foreign taxing jurisdiction.

As used herein, the term "Holder" means an ownergbte that is (i) for United States federal ineoiax purposes a citizen or resident of the
United States, (ii) a corporation, partnership thieo entity created or organized in or under theslaf the United States or of any political
subdivision thereof, or (iii) an estate or trust thcome of which is subject to United States fallieicome taxation regardless of its source.

TAX CONSEQUENCES TO HOLDERS
Payments of Interest

Interest paid on a Note will generally be taxablatHolder as ordinary interest income at the finaecrues or is received in accordance with
the Holder's method of accounting for federal inedax purposes. Under the OID Regulations, all gaysof interest on a Note that matt
one year or less from its date of issuance wilnotided in the stated redemption price at matwitthe Notes and will be taxed in the
manner described below under "Discount Notes." bades governing the treatment of interest paiith respect to Discount Notes,
including certain Floating Rate Notes, Foreign €nay Notes and Indexed Notes are discussed below.

Discount Notes

A Note which is issued for an amount less thastased redemption price at maturity will generdlé/considered to have been issued at an
original issue discount for federal income tax msgs (a "Discount Note"). The "issue price" of aeNwill equal the first price to the public
(not including bond houses, brokers or similar passor organizations acting in the capacity of uwti¢éers, placement agents or wholesal
at which a substantial amount of the Notes is st stated redemption price at maturity of a Nateequal the sum of all payments
required under the Note other than payments oflifipthstated interest.” "Qualified stated intefdststated interest unconditionally payable
as a series of payments in cash or property (ttizer debt instruments of the issuer) at least diyndiaring the entire term of the Note and
equal to the
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outstanding principal balance of the Note multigl®y a single fixed rate or certain variable ratEmterest, or certain combinations thereof.
Special tax considerations (including possibleiogfissue discount) may arise with respect to itlgaRate Notes providing for (i) one Base
Rate followed by one or more Base Rates, (ii) glsifixed rate followed by a floating rate or

(iii) a Spread Multiplier. Purchasers of FloatingtR Notes with any of such features should cagetdbmine the applicable Pricing
Supplement and should consult their tax advisots mispect to such a feature since the tax consegaeavill depend, in part, on the
particular terms of the purchased Note. Specialsrutay also apply if a Floating Rate Note is suliga cap, floor, governor or similar
restriction that is not fixed throughout the terfritee Note and is reasonably expected as of thee idate to cause the yield on the Note to be
significantly less or more than the expected yddtermined without the restriction.

If the difference between a Note's stated redempti@ce at maturity and its issue price is a deiminamount, i.e., less than 1/4 of 1 percent
of the stated redemption price at maturity muléglby the number of complete years to maturity, tie Note will not be considered to have
original issue discount. Holders of Notes with andi@aimis amount of original issue discount will ggally include such original issue
discount in income, as capital gain, on a pro lbatsis as principal payments are made on the Note.

A Holder of Discount Notes will be required to inde any qualified stated interest payments in ircamaccordance with the Holder's
method of accounting for federal income tax purgostolders of Discount Notes that mature more tivamyear from their date of issuance
will be required to include original issue discoimtncome for federal income tax purposes asdtus, in accordance with a constant yield
method based on a compounding of interest, beffieregceipt of cash payments attributable to sucbnre. Under this method, Holders of
Discount Notes generally will be required to inaud income increasingly greater amounts of origggue discount in successive accrual
periods.

Under the OID Regulations, a Note that maturesyaae or less from its date of issuance will betedas a "short-term Discount Note". In
general, a cash method Holder of a short-term Mischliote is not required to accrue original issisealnt for United States federal income
tax purposes unless it elects to do so. Holdersmdike such an election, Holders who report incoondefderal income tax purposes on the
accrual method and certain other Holders, includagks and dealers in securities, are requireddade original issue discount in income
such short-term Discount Notes as it accrues draghbt-line basis, unless an election is madectoue the original issue discount according
to a constant yield method based on daily compaundn the case of a Holder who is not requiredahd does not elect to include original
issue discount in income currently, any gain realion the sale, exchange or retirement of the gbort Discount Note will be ordinary
income to the extent of the original issue discagtrued on a straight-line basis (or, if electsttording to a constant yield method based on
daily compounding), reduced by any interest reakitlerough the date of sale, exchange or retirenhertddition, such Holders will be
required to defer deductions for any interest paidndebtedness incurred to purchase or carry-$éort Discount Notes in an amount not
exceeding the deferred interest income, until siefbrred interest income is recognized.

A Holder who purchases a Discount Note for an arhthat is greater than its adjusted issue pricddastthan its stated redemption price at
maturity will be considered to have purchased fdiote at an "acquisition premium." Under the acduasipremium rules of the Code, the
amount of original issue discount which such Holasst include in its gross income with respectuchsNote will be reduced by the portion
of such acquisition premium properly allocable wolsyear.

Under the OID Regulations, a Holder may make actiele (the "Constant Yield Election") to includednoss income all interest that accrues
on a Note (including stated interest, acquisiti@tadunt, original issue discount, de minimis oraiissue discount, market discount, de
minimis market discount, and unstated interesadjgsted by any amortizable bond premium or actipiispremium) in accordance with a
constant yield method based on the compoundingtefest.

Certain of the Discount Notes may be redeemed priaraturity. Discount Notes containing such adeamay be subject to rules that differ
from the general rules discussed above. Purchas&iscount Notes with such a feature should cdlsexamine the applicable Pricing
Supplement.
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The OID Regulations contain aggregation rulesrggattat, in certain circumstances, if more thantype of Note is issued as part of the s
issuance of securities to a single Holder, somal@f such Notes may be treated together as desdelpt instrument with a single issue price,
maturity date, yield to maturity and stated redeampprice at maturity for purposes of calculatimglaccruing any original issue discount.
Unless otherwise provided in the related Pricingi@ement, the Company does not expect to treabfithe Notes as being subject to the
aggregation rules for purposes of computing origsgue discount.

Sale, Exchange or Retirement of the Notes

Upon the sale, exchange or retirement of a Nokglder will recognize taxable gain or loss equai® difference between the amount
realized on the sale, exchange or retirement acld ldolder's adjusted tax basis in the Note. Fogalpurposes, the amount realized does not
include any amount attributable to unpaid qualiéated interest accrued between interest paynates @n the Note which will be includal

in income as interest as described under "Paynoéitgerest” above, in accordance with the Holderthod of accounting for federal inca
tax purposes as described therein. A Holder's tatjuax basis in a Note will generally equal thetad the Note to such Holder, increased by
the amount of any original issue discount previpurstiudible in income by the Holder with respexisuch Note and reduced by any
amortized premium and any principal payments rexkhy the Holder and, in the case of a DiscouneNwy the amounts of any other
payments that do not constitute qualified statéer@st (as defined above).

Subject to the discussion under "Foreign Currenciebl' below, gain or loss realized on the salehamge or retirement of a Note will be
capital gain or loss (except in the case of a steont Discount Note, to the extent of any origiisslie discount not previously included in the
Holder's taxable income). See "Discount Notes" ab&vospective investors should consult their thsisors regarding the treatment of
capital gains (which may be taxed at lower rates thrdinary income for taxpayers who are individuaid have held their Notes more than
one year) and losses (the deductibility of whichubject to limitations).

If a Holder purchases a Note for an amount thgtésiter than the amount payable at maturity, suatet will be considered to have
purchased such Note with "amortizable bond premiaqual in amount to such excess, and may eleac@ordance with applicable Code
provisions) to amortize such premium, using a amtsgield method, over the remaining term of théeN@vhere such Note is not optionally
redeemable prior to its maturity date). If suchdéwtay be optionally redeemed prior to maturityrate Holder has acquired it, the amour
amortizable bond premium is determined with refeesto the amount payable on maturity or, if it issin a smaller premium attributable to
the period of earlier redemption date, with refegeto the amount payable on the earlier redemptide. A Holder who elects to amortize
bond premium must reduce his tax basis in the Rptihe amount of the premium amortized in any yAarelection to amortize bond
premium applies to all taxable debt obligationsitbesned and thereafter acquired by the taxpayemnamdbe revoked only with the consent
of the Internal Revenue Service.

If a Holder makes a Constant Yield Election for@d&with amortizable bond premium, such electiolhrgsult in a deemed election to
amortize bond premium for all of the Holder's dielstruments with amortizable bond premium and maydvoked only with the permission
of the Internal Revenue Service with respect td dettruments acquired after revocation.

Foreign Currency Notes

The following summary relates to Notes that areod@nated in a currency or currency unit other ttienU.S. dollar ("Foreign Currency
Notes").

A Holder who uses the cash method of accountingndralreceives a payment of qualified stated intérea foreign currency with respect to
a Foreign Currency Note will be required to incluéncome the U.S. dollar value of the foreignremcy payment (determined on the date
such payment is received), regardless of whetleep#lyment is in fact converted to U.S. dollardat time, and such U.S. dollar value will
the Holder's tax basis in the foreign currency.aatfcmethod Holder who receives such a paymentSndllars pursuant to an option
available under such Note will be required to idelthe amount of such payment in income upon receip
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In the case of accrual method taxpayers and Holafdbéscount Notes, a Holder will be required tolirde in income the U.S. dollar value of
the amount of interest income (including origirsdue discount, but reduced by amortizable bondiprarto the extent applicable) that is
required to be accrued with respect to a ForeigmeDoy Note during an accrual period. The U.S.atalalue of such accrued income will be
determined by translating such income at the aeeraig of exchange for the accrual period or, vapect to an accrual period that spans
taxable years, at the average rate for the paiabd within the taxable year. Such Holder wit@gnize ordinary income or loss with respect
to accrued interest income on the date such indsraetually received. The amount of ordinary incaméoss recognized will equal the
difference between the U.S. dollar value of theifgm currency payment received (determined on #te such payment is received) in res)
of such accrual period (or, where a Holder receid&x dollars, the amount of such payment in respesuch accrual period) and the U.S.
dollar value of interest income that has accruethdwsuch accrual period (as determined above)ollét may, regardless of its general
accounting method, elect to translate interestrime@ncluding original issue discount) into U.Slldis at the spot rate on the last day of the
interest accrual period (or, in the case of a gbaticrual period, the spot rate on the last dbtieeotaxable year) or, alternatively, if the dafe
receipt is within five business days of the last dathe interest accrual period, the spot rat¢hendate of receipt. A Holder that makes such
an election must apply it consistently to all dielstruments from year to year and cannot changeltwion without the consent of the
Internal Revenue Service.

Original issue discount and amortizable bond premiun a Foreign Currency Note are to be determingle relevant foreign currency.

Any loss realized on the sale, exchange or retirtroka Foreign Currency Note with amortizable benemium by a Holder who has not
elected to amortize such premium will be a capitss to the extent of such bond premium. If sucklantion is made, amortizable bond
premium taken into account on a current basis sedlice interest income in units of the relevargifn currency. Exchange gain or loss is
realized on such amortized bond premium with resfmeany period by treating the bond premium arzediin such period as a return of
principal.

A Holder's tax basis in a Foreign Currency Note #ire amount of any subsequent adjustment to sobifels tax basis, will be the U.S.
dollar value of the foreign currency amount paidsoch Foreign Currency Note, or of the foreigrrency amount of the adjustment,
determined on the date of such purchase or adjastdHolder who purchases a Foreign Currency Natk previously owned foreign
currency will recognize ordinary income or losamamount equal to the difference, if any, betwserh Holder's tax basis in the foreign
currency and the U.S. dollar fair market valuehaf Foreign Currency Note on date of purchase.

Gain or loss realized upon the sale, exchangetioemgent of a Foreign Currency Note that is atti@mle to fluctuations in currency exchange
rates will be ordinary income or loss which willtrae treated as interest income or expense. Gdosstattributable to fluctuations in
exchange rates will equal the difference betweeth@ U.S. dollar value of the foreign currencynpipal amount of such Note, and, for
original issue discount or accrual basis Holdemy, @ayment with respect to accrued interest, deterdnon the date such payment is received
or such Note is disposed of, and (ii) the U.S.atolialue of the foreign currency principal amouhsuch Note, determined on the date such
Holder acquired such Note, and, for original isdisgount or accrual basis Holders, the U.S. delldue of the accrued interest received,
determined by translating such interest at theameexchange rate (or at a spot rate elected aslrbabove) for the accrual period. Such
foreign currency gain or loss will be recognizedydn the extent of the total gain or loss realibgda Holder on the sale, exchange or
retirement of the Foreign Currency Note. The sowoffcguch foreign currency gain or loss will be detimed by reference to the residence of
the Holder or the "qualified business unit" of thelder on whose books the Note is properly refiécny gain or loss realized by such a
Holder in excess of such foreign currency gairosslwill be capital gain or loss (except in theecafsa short-term Original Issue Discount
Note, to the extent of any original issue discawttpreviously included in the Holder's incorr
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A Holder will have a tax basis in any foreign cuncg received on the sale, exchange or retiremeatrafreign Currency Note equal to the
U.S. dollar value of such foreign currency, deteredi at the time of such sale, exchange or retirerRagulations issued under Section 988
of the Code provide a special rule for purchasesssates of publicly traded Foreign Currency Notes ltash method taxpayer under which
units of foreign currency paid or received are dtated into U.S. dollars at the spot rate on tligeseent date of the purchase or sale.
Accordingly, no exchange gain or loss will resudinfi currency fluctuations between the trade datktha settlement of such a purchase or
sale. An accrual method taxpayer may elect the seatment required of cash-method taxpayers eipect to the purchase and sale of
publicly traded Foreign Currency Notes providedeteztion is applied consistently. Such electionnzd be changed without the consent of
the Internal Revenue Service. Any gain or losszedlby a Holder on a sale or other dispositiofoodign currency (including its exchange
for U.S. dollars or its use to purchase Foreigrnrénhay Notes) will be ordinary income or loss.

Indexed Notes

Indexed Notes are subject to special rules notritestherein. Purchasers of Indexed Notes shouidudbthe applicable Pricing Supplement
for a discussion of the United States federal ined&x considerations applicable to the ownershipdisposition of Indexed Notes.

Extension of Maturity

The extension of the maturity of a Note pursuaritstoriginal terms should be viewed as a taxaktdhange due to the Holder's ability to put
the Note to the Company.

Backup Withholding and Information Reporting

Certain noncorporate Holders may be subject todgaekithholding at a rate of 31% on payments of @gal, premium and interest (includi
the accrual of original issue discount, if any) and the proceeds of disposition of, a Note. Backitipholding will apply only if the Holder

(i) fails to furnish its Taxpayer Identification Niber (“TIN") which, for an individual, would be hig her Social Security number, (ii)
furnishes an incorrect TIN, (iii) is notified byehnternal Revenue Service that it has failed tperly report payments of interest or divide

or (iv) under certain circumstances, fails to dgrtinder penalty of perjury, that it has furnisteedorrect TIN and has not been notified by the
Internal Revenue Service that it is subject to baakithholding for failure to report interest ovlend payments. Holders should consult
their tax advisors regarding their qualificatiom &xemption from backup withholding and the progedor obtaining such an exemption if
applicable.

The amount of any backup withholding from a payntera Holder will be allowed as a credit againsthsbolder's United States federal
income tax liability and may entitle such Holdertoefund, provided that the required informati®fuirnished to the Internal Revenue
Service.

PLAN OF DISTRIBUTION

The Notes are being offered on a continuing basthé® Company through the Agents, who have agreede reasonable efforts to solicit
offers to purchase Notes. The Company will havestile right to accept offers to purchase Notesraag reject any offer to purchase Notes
in whole or in part. An Agent will have the riglat teject any offer to purchase Notes solicitedthiy whole or in part. Payment of the
purchase price of the Notes will be required tortzele in immediately available funds. The Comparlypay an Agent, in connection with
sales of Notes resulting from a solicitation madamoffer to purchase received by such Agentmangission ranging from .125% to .750%
of the principal amount of Notes to be sold, preddhowever, that commissions with respect to Notaturing in thirty years or greater will
be negotiated.

The Company may also sell Notes to an Agent agipahfor its own account at discounts to be agngash at the time of sale. Such Notes
may be resold to investors and other purchasgmeaailing market prices, or prices related thegsgtthe time of such resale, as determine
the Agent or, if so agreed, at a
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fixed public offering price. In addition, the Aganhay offer the Notes they have purchased as pehto other dealers. The Agents may sell
Notes to any dealer at a discount and, unlesswibeispecified in the applicable Pricing Supplemsuath discount allowed to any dealer\
not be in excess of the discount to be receivesuioh Agent from the Company. After the initial galdffering of Notes to be resold to
investors and other purchasers, the public offepiiice (in the case of Notes to be resold at afixeblic offering price), concession and
discount may be changed.

In order to facilitate the offering of the NotelsetAgents may engage in transactions that stapitizéntain or otherwise affect the price of the
Notes. Specifically, the Agents may overallot imeection with the offering, creating a short pasitin the Notes for their own account.
addition, to cover overallotments or to stabilize price of the Notes, the Agents may bid for, pathase, the Notes in the open market.
Finally, the underwriting syndicate may reclaimlisgl concessions allowed to an underwriter or detdar distributing the Notes in the
offering, if the syndicate repurchases previoustyributed Notes in transactions to cover syndishi@t positions, in stabilization transacti

or otherwise. Any of these activities may stabilizanaintain the market price of the Notes abodependent market levels. The Agents are
not required to engage in these activities, and emalyany of these activities at any time.

The Company has reserved the right to sell the $\directly to investors, and may solicit and acedfurs to purchase Notes directly from
investors from time to time on its own behalf. Tempany may accept (but not solicit) offers to pase Notes through additional agents
may appoint additional agents for the purpose b€itiag offers to purchase Notes, in either cargerms substantially identical to the terms
contained in the Distribution Agreement betweenGloenpany and the Agents. Such other agents, ifwaitiyhe named in the applicable
Pricing Supplement.

An Agent may be deemed to be an "underwriter" withie meaning of the Securities Act of 1933, asratad (the "Securities Act"). The
Company and the Agents have agreed to indemnifly ether against certain liabilities, including liities under the Securities Act, or to
contribute to payments made in respect thereof.ddrapany has also agreed to reimburse the Agenteftain expenses.

The Company does not intend to apply for the Igstifithe Notes on a national securities exchanfge.dJompany has been advised by the
Agents that the Agents intend to make a markdtenNotes, as permitted by applicable laws and etigumis. The Agents are not obligated to
do so, however, and the Agents may discontinue mgakimarket at any time without notice. No asswaran be given as to the liquidity of
any trading market for the Notes.

Concurrently with the offering of Notes through thgents as described herein, the Company may sthee Debt Securities pursuant to the
Indenture referred to herein.

The Agents and/or certain of their affiliates magage in investment banking and/or commercial bapkiansactions with and perform
services for the Company and certain of its atkain the ordinary course of business.

LEGAL MATTERS

Certain matters relating to the legality of the &woffered hereby will be passed upon for the Comjpy Ogden Newell & Welch,
Louisville, Kentucky, and for any purchasers, agedealers, or underwriters by Davis Polk & Wardwéew York, New York. James S.
Welch is a partner in the law firm of Ogden New&NVelch and is a director of the Company.

The Company is advised that as of August 1, 1998ees of Ogden Newell & Welch owned 5,565 sharegSlass A Common Stock and
2,585 shares of Class B Common Stock of the Company

EXPERTS

The consolidated financial statements incorporatetis Prospectus by reference to the CompanytsiAhReport on Form 10-K for the year
ended April 30, 1998, have been so incorporatadliance on the
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reports of Coopers & Lybrand, L.L.P., independertioauntants, given on the authority of said firneaperts in auditing and accounting.

The financial statements similarly incorporatedhiis Prospectus by reference to all documents sulesdly filed by the Company pursuan
Sections 13(a), 13(c), 14, and 15(d) of the Exckakef (before the filing of a post-effective ameratmwhich deregisters all securities then
remaining unsold) are or will be so incorporatedeiiance upon the reports of PricewaterhouseCadpeP (formerly Coopers & Lybrand,
L.L.P.) and any other independent accountantstimgl¢o such financial statements and upon theaityhof such independent accountants as
experts in auditing and accounting in giving sughbarts to the extent that the particular firm hesngined such financial statements and
consented to the use of their reports thereon.
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PROSPECTUS
$220,000,000

Brown-Forman Corporation
DEBT SECURITIES

Brown-Forman Corporation (the "Company") may offem time to time, in one or more series, debt gées ("Debt Securities") with an
initial aggregate offering price not to exceed $2R0,000 (or the equivalent in foreign denominatedency or units based on or relating to
currencies, including European Currency Units). Toenpany will offer Debt Securities to the publit terms determined by market
conditions. Debt Securities may be sold for U.Slads, foreign denominated currency, or currencigsyprincipal of and any interest on Debt
Securities may likewise be payable in U.S. dollfosgign denominated currency, or currency uniig €ach case, as the Company
specifically designates.

The accompanying Prospectus Supplement (the "Peagp8upplement") sets forth the specific desigmataggregate principal amount,
designated currency (or currency unit), purchagmpmaturity, interest rate (or manner of caldolathereof), time of payment of interest (if
any), listing (if any) on a securities exchange] any other specific terms of the Debt Securities the name of and compensation to each
dealer, underwriter, or agent (if any) involvedtie sale of Debt Securities.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISS ION NOR HAS THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COM MISSION PASSED UPON THE

ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A

CRIMINAL OFFENSE.

The Company may offer Debt Securities to or throdgalers, underwriters, or agents designated fimm to time, as set forth in the
Prospectus Supplement. Net proceeds to the Compitirpe the purchase price in the case of a pumhasdealer, the public offering price
less discount in the case of an underwriter, optitehase price less commission in the case ofanta- in each case, less other expenses
attributable to issuance and distribution. SeerfBleDistribution” for possible indemnification arrgements for dealers, underwriters, and
agents.

MORGAN STANLEY DEAN WITTER

GOLDMAN, SACHS & CO.
LEHMAN BROTHERS
J.P. MORGAN & CO.

August 19, 199{



NO DEALER, SALESMAN, OR ANY OTHER PERSON HAS BEENAHORIZED TO GIVE ANY INFORMATION OR TO MAKE

ANY REPRESENTATION OTHER THAN THOSE CONTAINED OR IBORPORATED BY REFERENCE IN THIS PROSPECTUS OR
IN THE PROSPECTUS SUPPLEMENT IN CONNECTION WITH THEFFFER CONTAINED IN THIS PROSPECTUS OR IN THE
PROSPECTUS SUPPLEMENT. IF GIVEN OR MADE, SUCH INFRIRTION OR REPRESENTATIONS MUST NOT BE RELIED
UPON AS HAVING BEEN AUTHORIZED BY BROWN-FORMAN CORBRATION, OR BY ANY UNDERWRITER, DEALER, OR
AGENT. THIS PROSPECTUS AND THE PROSPECTUS SUPPLEMEMNALL NOT CONSTITUTE AN OFFER TO SELL OR A
SOLICITATION OF AN OFFER TO BUY ANY OF THE SECURIES OFFERED HEREBY IN ANY JURISDICTION TO ANY PERSON
TO WHOM IT IS UNLAWFUL TO MAKE SUCH OFFER OR SOLICIATION IN SUCH JURISDICTION. THE DELIVERY OF THIS
PROSPECTUS AND THE PROSPECTUS SUPPLEMENT AT ANY HNYOES NOT IMPLY THAT THE INFORMATION HEREIN IS
CORRECT AS OF ANY TIME AFTER THE DATE HEREOF.

CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAENGAGE IN TRANSACTIONS THAT STABILIZE, MAINTAIN, OR
OTHERWISE AFFECT THE PRICE OF THE NOTES. SPECIFIGAM, THE AGENTS MAY OVERALLOT IN CONNECTION WITH
THE OFFERING, AND MAY

BID FOR, AND PURCHASE, THE NOTES IN THE OPEN MARKEFOR A DESCRIPTION OF THESE ACTIVITIES, SEE "PLADF
DISTRIBUTION".
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AVAILABLE INFORMATION

The Company is required by the Securities Excha@wgef 1934, as amended (the "Exchange Act"), loriéports, proxy statements, and
other information ("reports") with the SecuritiesdaExchange Commission (the "Commission"). Theperte can be inspected and copied at
the Commission, Room 1024, 450 Fifth Street, NWashington, D.C. 20549, and at its regional offiaeg World Trade Center, Suite 1300,
New York, New York 10048 and Northwestern Atriumn@a, 500 West Madison Street, Suite 1400, Chicligmyis 6062:-2511. These
reports can also be inspected at the offices oN#he York Stock Exchange, 20 Broad Street, New Ybdi&w York 10005, on which the
Company's equity securities are listed. Copies aisy be obtained from the Commission's Public Refee Section, 450 Fifth Street, N.W.,
Washington, D.C. 20549, at prescribed rates. Thar@igsion maintains a Web site that contains repproxy and information statements
and other information regarding the Company attivw.sec.gov. This Prospectus does not contaimfairmation set forth in the
Registration Statement, of which this Prospectaspart, and Exhibits thereto which the Companyfiked with the Commission under the
Securities Act of 1933 (the "Act") and to whicheednce is hereby made.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The Company incorporates by reference into thisfrotus the following report, filed with the Comsi@ under the Exchange Act:

(a) its Annual Report on Form 10-K for the year ethdpril 30, 1998 (which incorporates by referenegain portions of the 1998 Annual
Report to Shareholders and the Proxy StatemenhéAnnual Meeting of Shareholders held on July1Z®38).
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In addition, all documents filed by the Companyguant to Sections 13(a),

13(c), 14, or 15(d) of the Exchange Act after theedf this Prospectus and before the terminatidheooffering shall be deemed to be
incorporated by reference in this Prospectus arta part of it from the date such documentsibed. fAny statement contained in a
document incorporated or deemed to be incorpotatadference in this Prospectus shall be deeméd toodified or superseded for the
purposes of this Prospectus to the extent thattaraent contained in a subsequently filed docuimentporated or deemed to be incorpor:
by reference modifies or supersedes such statedentstatements so modified or superseded, excepd anodified or superseded, shall not
be deemed to be a part of this Prospectus.

THE COMPANY WILL PROVIDE WITHOUT CHARGE TO EACH PERON TO WHOM THIS PROSPECTUS IS DELIVERED
(INCLUDING ANY BENEFICIAL OWNER), ON WRITTEN OR ORA REQUEST, A COPY OF ANY OR ALL OF THE DOCUMENTS
INCORPORATED IN THIS PROSPECTUS BY REFERENCE, OTHERAN EXHIBITS TO SUCH DOCUMENTS. REQUESTS
SHOULD BE MADE TO BROWN-FORMAN CORPORATION, SHAREHMER RELATIONS, P.O. BOX 1080, LOUISVILLE,
KENTUCKY 40201-1080, TELEPHONE (502) 585-1100.

BROWN-FORMAN CORPORATION

The Company was incorporated in Delaware in 1983uacessor to a business founded in 1870 asreepsirip and subsequently
incorporated in Kentucky in 1901. Its principal emtive offices are located at 850 Dixie Highwaypisville, Kentucky 40210-1091 (mailing
address: P.O. Box 1080, Louisville, Kentucky 402@B0), and its telephone number is (502) 585-1100.

The Company and its subsidiaries manufacture amlenhigh quality, consumer branded products in business segments: wines and
spirits and consumer durables. These segmentsiamarized below.

WINES AND SPIRITS

The Company was founded as a spirits company rhared century ago, and its principal business mesnaines and spirits. Through its
Brown-Forman Beverages Worldwide division, the Campproduces, imports, exports and markets a wadiety of alcoholic beverage
brands. Major brands include Jack Daniel's Tenmessiskey, Southern Comfort liqueur, Canadian Miahadian whisky, Early Times
Kentucky whisky, Jack Daniel's Country CocktailstZer Vineyards California wines, Korbel Califormlaampagnes, and Bolla Italian win

Statistics based on case sales, published anriyallyleading trade publication, rank Jack Dangd'she largest selling Tennessee whiskey in
the United States, Canadian Mist as the largebtg&lanadian whisky in the United States, and Bewrt Comfort as the largest selling
domestic proprietary liqueur in the United States.

In addition to having a large presence in the Wh@éates wines and spirits market, the Companyesiablished a growing overseas business.
Jack Daniel's Tennessee whiskey and Southern Coligfioeur are the Company's principal products etgubby this segment.

CONSUMER DURABLES

The Company's consumer durables segment includasadhnufacturing and/or marketing of Lenox china emydtal; Lenox Collectibles;
Dansk contemporary tabletop, housewares and giétwaorham silver, stainless steel flatware andtatyand Hartmann luggage, business
cases and personal leather goods.

The Company believes that it is the largest dora@stinufacturer and marketer of fine china dinneeveard the only significant domestic
manufacturer of fine quality china giftware. Thenmany is also a leading manufacturer and distriboftdine quality luggage, business ca
and personal leather accessories.



RATIOS OF EARNINGS TO FIXED CHARGES

YEAR ENDED APRIL 30,

1998 1997 1996 1995 1994

Ratios of Earnings to Fixed Charges................ . ... 13.7 114 101 9.2 117

For the purpose of computing the ratio of earniagiixed charges, earnings equals income befor@nactaxes and the cumulative effect of
changes in accounting principles, plus fixed char@éxed charges consist of interest on all indiféss and a portion of rental expense
determined to be representative of interest.

USE OF PROCEEDS

The Company expects to use the net proceeds fremsatle of Debt Securities for general corporatpqaes. Further details relating to the
of the net proceeds may be set forth in the appkcBrospectus Supplement.

DESCRIPTION OF DEBT SECURITIES

Debt Securities will be unsecured obligations igsueder an Indenture (the "Indenture") dated ddarfch 1, 1994, between the Company
The First National Bank of Chicago, as trustee (ffrestee”). The following summaries are incompletel are subject to the detailed
provisions of the Indenture, a copy of which igdilas an exhibit to the Registration Statementrothvthis Prospectus is a part. Wherever
statements below refer to particular Indenture igioxs, such provisions are incorporated by refegeas part of the statements made, and
such statements are qualified in their entiretgbgh reference. Capitalized terms used below ahdtherwise defined are used as defined in
the Indenture. Section references in italics agetdions of the Indenture.

GENERAL

Debt Securities will rank equally with all othersgtured and unsubordinated debt of the CompangpEas described in "Certain Covene
of the Company -- Negative Pledge" below, the Itdendoes not limit the amount of debt, either sedwr unsecured, which the Company
may issue under the Indenture or otherwise.

Under the Indenture, the Company may issue Dehiries from time to time with an aggregate initidlering price not to exceed
$250,000,000 or the equivalent thereof in foreignaminated currency or units based on or relabrfgreign currencies, including European
Currency Units. Prior to the date of this Prospgctile Company issued $30,000,000 aggregate pairenipount of Notes. The Company will
offer Debt Securities to the public on terms deteed by then prevailing market conditions. The Campmay issue Debt Securities in one
or more series with the same or various maturéies may sell them at par, at a premium, or at &yinal issue discount. Debt Securities sold
at an original issue discount may bear no inteyesiterest at a rate which is below market rates.

Reference is made to the Prospectus Supplemetitddollowing terms of Debt Securities offered Hmsréto the extent such terms apply to
such Debt Securities): (1) designation, aggregateipal amount, denomination, and currency oreucy unit; (2) the price or prices
(generally expressed as a percentage of the adgrnegacipal amount thereof) at which the Debt 3ities will be issued; (3) maturity date;
(4) currency, currencies, or units based on otirgld@o currencies for which Debt Securities mayphechased and in which principal of,
premium (if any) and any interest will or may beg/alle; (5) interest rate(s) (or their manner otuakdtion); (6) the times at which any such
interest will be payable; (7) the place(s) wherehincipal of and interest (if any) on Debt Setesi will be payable; (8) redemption or
sinking fund provisions or analogous provisiong;@ether Debt Securities will be issuable in reggisd form or bearer form or both and, if
in bearer form, restrictions on the exchange offonm for another and on the offer, sale, and @sjhof Debt Securities in bearer form; (10)
whether and under what circumstances the



Company will pay additional amounts on Debt Se@siheld by a person who is not a U.S. persongfiset below) in respect of any tax,
assessment, or government charge withheld or dedliactd, if so, whether the Company will have thi&oopto redeem such Debt Securities
rather than pay such additional amounts; (11) fddecome tax consequences; and (12) any otheifipeems, including any terms which
may be required by or advisable under United States or regulations.

For purposes of this Prospectus, "U.S. person" saaritizen, national, or resident of the Unitedt& of America, its territories, possessit
and all areas subject to its jurisdiction (the 'tddiStates"), a corporation, partnership, or otmity created or organized in or under the laws
of the United States or any political subdivisibereof, or an estate or trust the income of whscsubject to United States federal income tax
regardless of its source.

Debt Securities may be presented for exchangeremistered Debt Securities may be presented fosfies, in the manner, at the place(s),
subject to the restrictions set forth in Debt Skims and the Prospectus Supplement. Such semidldse provided without charge, other than
any tax or other governmental charge payable imection therewith, but subject to the limitatioms\gded in the Indenture. Debt Securities
in bearer form and their coupons, if any, will bensferable by delivery.

Unless otherwise set forth in the Prospectus Supgié, the Debt Securities will not contain any ps@ns which may afford holders of the
Debt Securities protection in the event of a changmntrol of the Company or in the event of ahygeveraged transaction (whether or not
such transaction results in a change in contrth@iCompany).

BOOK-ENTRY DEBT SECURITIES

The Debt Securities of a series may be issued als-&otry debt in the form of one or more fully retgred global securities (a "Registered
Global Security") that will be deposited with a dsjtary ("Depositary") or its nominee identifiedthre Prospectus Supplement relating to
such series and registered in the name of the [tappsr its nominee. In such case, one or morastegd Global Securities will be issuer

a denomination or aggregate denominations equhktportion of the aggregate principal amount dstanding Debt Securities of the series
to be represented by such Registered Global SgaurBecurities. Unless and until it is exchanged/hole or in part for Debt Securities in
definitive registered form, a Registered GlobalBigg may not be transferred except as a wholenbyiepositary for such Registered Global
Security to a nominee of such Depositary, or bpminee of such Depositary to such Depositary @mather nominee of such Depositary, or
by such Depositary or any such nominee to a susc&s=positary or a nominee of such successor Depysi

The specific terms of the depositary arrangemetit reispect to any portion of a series of Debt Seearto be represented by a Registered
Global Security will be described in the Prospe@upplement relating to such series. The Compatigipates that the following provisions
will apply to all depositary arrangements.

Ownership of beneficial interests in a Registerémb@ Security will be limited to persons that haszounts with the Depositary for such
Registered Global Security ("participants") or pas holding interests through participants. Upanisisuance of a Registered Global
Security, the Depositary for such Registered Gl&wadurity will credit, on its book-entry registi@ti and transfer system, the participants'
accounts with the respective principal amountheflebt Securities represented by such Registeia@zhCSecurity beneficially owned by
such participants. The accounts to be credited bhalesignated by any dealers, underwriters, entsgparticipating in the distribution of
such Debt Securities. Ownership of beneficial ie$és in such Registered Global Security will bergihon, and the transfer of such owner:
interests will be effected only through, recordsntaned by the Depositary for such Registered @l@&@ecurity (with respect to interests of
participants) and on the records of participantith(vespect to interests of persons holding thropgticipants). The laws of some states may
require that certain purchasers of securities pdikesical delivery of such securities in definitivem. Such limits and such laws may impair
the ability to own, transfer or pledge beneficigkrests in Registered Global Securities.
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So long as the Depositary for a Registered GlobalS8ty, or its nominee, is the registered ownesuath Registered Global Security, such
Depositary or such nominee, as the case may biehevdonsidered the sole owner or holder of thet3elzurities represented by such
Registered Global Security for all purposes underibhdenture. Except as set forth below, ownetseogficial interests in a Registered Glc
Security will not be entitled to have the Debt Séms represented by such Registered Global Sya@gistered in their names, will not
receive or be entitled to receive physical delivefrguch Debt Securities in definitive form andlwibt be considered the owners or holders
thereof under the Indenture. Accordingly, each @e@vning a beneficial interest in a Registeredo@l@ecurity must rely on the procedures
of the Depositary for such Registered Global Ségamd, if such person is not a participant, ongreeedures of the participant through
whom such person owns its interest, to exerciserighys of a holder under the Indenture. The Comgparderstands that under existing
industry practices, if the Company requests anipadf holders or if an owner of a beneficial istrin a Registered Global Security desires
to give or take any action which a holder is egtitto give or take under the Indenture, the Depnsfor such Registered Global Security
would authorize the participants holding the reté\zeneficial interests to give or take such actaomd such participants would authorize
beneficial owners owning through such participdatgive or take such action or would otherwiselwgmin the instructions of beneficial
owners holding through them.

Payments of principal, premium, if any, and intemsDebt Securities represented by a RegisteretabBecurity registered in the name of a
Depositary or its nominee will be made to such B#tpoy or its nominee, as the case may be, astfistered owner of such Registered
Global Security. Neither the Company, the Trusteg,any other agent of the Company or agent ofrtistee will have any responsibility or
liability for any aspect of the records relatingotopayments made on account of beneficial ownprisitérests in such Registered Global
Security or for maintaining, supervising, or reviegzany records relating to such beneficial ownigrétiterests.

The Company expects that the Depositary for anyt Beburities represented by a Registered Globalr@gcupon receipt of any payment of
principal, premium, if any, or interest in respetsuch Registered Global Security, will immedigtetedit participants' accounts with
payments in amounts proportionate to their respedteneficial interests in such Registered Glolegluity as shown on the records of such
Depositary. The Company also expects that paynisnparticipants to owners of beneficial interestsuch Registered Global Security held
through such participants will be governed by stiagmdustomer instructions and customary practiasss now the case with securities held
for the accounts of customers in bearer form oistered in "street name," and will be the respadlisitof such participants.

If the Depositary for any Debt Securities represdiity a Registered Global Security is at any timeilling or unable to continue as
Depositary or ceases to be a clearing agency ezgistinder the Exchange Act, and a successor Dapostgistered as a clearing agency
under the Exchange Act is not appointed by the Gompvithin 90 days, the Company will issue such tCsdcurities in definitive form in
exchange for such Registered Global Security. titmah, the Company may at any time and in its slideretion determine not to have any
the Debt Securities of a series represented byon®re Registered Global Securities and, in swelmte will issue Debt Securities of such
series in definitive form in exchange for all oétRegistered Global Security or Securities repiasgsuch Debt Securities. Any Debt
Securities issued in definitive form in exchangeddregistered Global Security will be registereduch name or names as the Depositary
shall instruct the Trustee. It is expected thahsnstructions will be based upon directions reeditoy the Depositary from participants with
respect to ownership of beneficial interests irhsiegistered Global Security.
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CERTAIN COVENANTS OF THE COMPANY

Negative Pledge. If the Company or any Subsidiasydefined below) shall incur, issue, assume oragitiee any debt secured by a Mortg

on any Principal Property (as defined below) of@enpany or any Subsidiary or on any shares otalagtiock or debt of any Subsidiary, the
Company will secure, or cause such Subsidiary ¢arsg the outstanding Debt Securities equally atabfy with such secured debt, unless
after giving effect thereto the aggregate amourticfuch secured debt together with all Attriblgabebt (as defined below) of the Company
and its Subsidiaries in respect of sale and leas&-tvansactions involving Principal Properties Wdazonstitute less than 10% of the
Consolidated Net Assets (as defined below) of tm@any and its consolidated Subsidiaries. Thigiotisin will not apply in the case of:

(1) Mortgages affecting property of any corporatixisting at the time such corporation becomestesiiiary or at the time it is acquired by
the Company or a Subsidiary or arising thereaftesyant to contractual commitments entered intorfgo and not in contemplation of such
corporation's becoming a Subsidiary;

(2) Mortgages existing at the time of acquisitidrihee property affected thereby, or Mortgages inedito secure payment of all or part of the
purchase price of such property or to secure aeirred prior to, at the time of, or within 180 dagfter, the acquisition of such property for
the purpose of financing all or part of the purehpsce thereof (provided such Mortgages are lichitesuch property and improvements
thereto);

(3) Mortgages placed into effect prior to, at timeet of, or within 180 days of completion of constian of new facilities (or any
improvements to existing facilities) to secureaalpart of the cost of construction (or improvemaritsuch facilities, or to secure debt
incurred to provide funds for any such purpose\(joled such Mortgages are limited to the propertparntion thereof upon which the
construction being so financed occurred and impreams the cost of construction of which is beindisanced);

(4) Mortgages which secure only debt owing by asglibry to the Company or to a wholly-owned Sulzsigi

(5) Mortgages required by any contract or stataterder to permit the Company or a Subsidiary tdqoe any contract or subcontract made
by it with or at the request of the United StateAmerica or any State, or any department, ageinsgrumentality or political subdivision of
any of the foregoing, and Mortgages in favor offsantities on property owned or leased by the Caomppa a Subsidiary (a) to secure any
debt incurred for the purpose of financing (inchglany industrial development bond financing) alaoy part of the purchase price or the
cost of constructing, expanding or improving thegarty subject thereto (provided such Mortgagediauiged to the property or portion
thereof upon which the construction being so fir@hoccurred and the improvements the cost of aactgin of which is being so financed),
or (b) required to permit the attachment or rem@falny equipment designed primarily for the pusogair or water pollution control,
provided that such Mortgages shall not extend heroproperty or assets of the Company or any Siargicand

(6) certain extensions, renewals or replacemenkéasfgages referred to in the foregoing clausesc{ign 3.6(a))

Restrictions on Sale and LeaBaek Transactions. Neither the Company nor any ilisisg may, after the effective date of the Indeetiente
into any Sale and Lease-Back Transaction involaing Principal Property, acquired or placed intawisermore than 180 days prior to such
transaction, whereby such property has been orhig tsold or transferred by the Company or any iflidrg, unless:

(1) the Company or such Subsidiary would at thetohentering into such transaction be entitledreate debt secured by a Mortgage on
such property as described in "Certain Covenantseo€Company -- Negative Pledge" above in an amegual to the Attributable Debt with
respect to the Sale and Lease-Back Transactiomutittqually and ratably securing the outstandinbt[3ecurities; or
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(2) the Company applies to the retirement (othan thny mandatory retirement) of Funded Debt ofdbmpany (as defined below) an amc
equal to the net proceeds from the sale of thecipahProperty so leased within 90 days of theatife date of any such Sale and Lease-Back
Transaction, provided that the amount to be appbdtie retirement of Funded Debt of the Comparafl $fe reduced by (a) the principal
amount of any Debt Securities delivered by the Camypto the Trustee within 90 days after such Sadkelazase-Back Transaction for
retirement and cancellation, and (b) the princggmabunt of Funded Debt, other than Debt Securitidsntarily retired by the Company with

90 days following such Sale and Lease-Back Traimwacthis restriction will not apply to any Saledanease-Back Transaction (i) involving
the taking back of a lease for a period of thremyer less; (ii) involving industrial developmemtpollution control financing; or (iii) betwe

the Company and a Subsidiary or between Subsidigi@ction 3.6(b))

"Attributable Debt" means, with respect to any Sald Lease-Back Transaction, as of any particutas,tthe present value discounted at the
rate of interest implicit in the terms of the leae¢he obligations of the lessee under such l&aseet rental payments during the remaining
term of the lease (including any period for whicicls lease has been extended or may, at the oftibie €ompany, be extended). (Section
1.1)

"Consolidated Net Assets" means the aggregate anobassets (less applicable reserves and othpegdyodeductible items) after deducting
therefrom all current liabilities (excluding anyrfion thereof constituting Funded Debt by reasobhaifig renewable or extendable), all as set
forth on the most recent balance sheet of the Rdogavhich such determination is being made andpmated in accordance with generally
accepted accounting principles.

(Section 1.1.)

"Funded Debt" means all indebtedness for moneyolad classified as lontgrm debt on the most recent audited balance gbeitincurrec
subsequent to the date of such balance sheet, iauttlbeen so classified) of the Person for whiehdietermination is being made. (Section
1.1)

"Principal Property" means all property and equiptiecated within the United States of America dileengaged in the manufacturing
activities of the Company and its Subsidiariesiuding manufacturing and processing facilities,eptcany such property and equipment
which the Board of Directors of the Company dedasenot material to the business of the CompaulitarSubsidiaries taken as a whole.
(Section 1.1.)

"Subsidiary" means any corporation, partnershiptber entity of which athe time of determination the Company owns or castdirectly oi
indirectly more than 50% of the outstanding shafesting stock or equivalent interest.
(Section 1.1.)

CONSOLIDATION, MERGER AND SALE OF ASSETS

The Company may not merge or consolidate with ahgrdPerson or sell, lease or convey all or sulisignall of its assets to any other
Person, unless: (1) either the Company is the woimtj corporation or the successor corporatiomerRerson which acquires by sale, lease or
conveyance substantially all the assets of the Goms a corporation organized under the laws @dhited States, any State thereof, or the
District of Columbia, and expressly assumes the @om's obligations under the Debt Securities aadrilenture by supplemental indenture
satisfactory to the Trustee, executed and deliveréke Trustee by such corporation; and (2) thengany, such successor corporation, or
such Person shall not, immediately after givingefto the transaction, be in default in the penfamce of any such covenant or condition.
(Section 9.1.) Upon any such consolidation, mersgle, lease or conveyance and following such gsgsomby the successor corporation,
such successor corporation shall succeed to asdbsgituted for the Company under the Indentureusmttr the Debt Securities. (Section
9.2)

EVENTS OF DEFAULT

Any one of the following events will constitute Brent of Default under the Indenture with respeddebt Securities of any series: (1) fail
to pay any interest on any Debt Security of thaesevhen due and



continuance of such default for 30 days; (2) failto pay principal of or any premium on any DeltB#y of that series when due, either at
maturity, upon any redemption, by declaration, thieowvise; (3) failure to observe or perform anyeotbf the covenants or agreements of the
Company in the Indenture (other than a covenanddfieult or breach of which is otherwise specificdkalt with in the Indenture) continued
for 60 days after written notice as provided in liheenture; (4) certain events of bankruptcy, imenty, or reorganization of the Company
(5) any other Event of Default provided in a suppdatal indenture with respect to Debt Securitiethaf series. (Section 5.1.)

If any Event of Default with respect to the Debt&dties of any series occurs and is continuinthegithe Trustee or the holders of at least
25% in aggregate principal amount of the outstagn@iabt Securities of each such affected seriesyriiten notice to the Company (and to
Trustee if given by such holders of Debt Securjtiggy declare the principal amount (or, if the D8bcurities of that series are Original
Issue Discount Debt Securities, such portion ofgttiecipal amount as may be specified in the ProgseSupplement relating to such series)
and accrued interest of all the Debt SecuritieallcSuch affected series to be due and payable dratedy. At any time after a declaration of
acceleration with respect to Debt Securities of seryes has been made, but before a judgment cealbased on such acceleration has been
obtained, the holders of a majority in aggregaieggpal amount of outstanding Debt Securities aftesuch series may, under certain
circumstances, rescind and annul such accelerg8ection 5.1.)

The Indenture provides that the Trustee will, withD days after the occurrence of a default witipeet to the Debt Securities of any series,
give to the holders of the Debt Securities of #etes notice of all defaults known to it unlesshsdefault shall have been cured; except that
in the case of a default in payment of the prinloifahe Debt Securities of such series, or inghgment of any sinking fund installment of
such series, the Trustee may withhold the notiemdf so long as it in good faith determines thadlding such notice is in the interests of
the holders of the Debt Securities of such seffsction 5.11.)

The Indenture provides that the holders of a migjami aggregate principal amount of the outstandedpt Securities of each series affected
(with all such series voting as a single class) diggct the time, method, and place of conductimg@roceeding for any remedy available to
the Trustee for such series, or exercising any tupower conferred on such Trustee.

(Section 5.9.)

The holders of a majority in aggregate principabant outstanding of any series of Debt Securitieadtice to the Trustee may waive, on
behalf of the holders of all Debt Securities oftsseries, any past default or Event of Default wétbpect to such series and its consequences
except in respect of a covenant or provision ofitftenture, which cannot be modified or amendetiouit the consent of the holders of 10

of Debt Securities of all series affected. (SecBatD.)

The Indenture includes a covenant that the Compalhfile annually with the Trustee a certificate to the Company's compliance with all
conditions and covenants of the Indenture. (Se@ibér)

MODIFICATION OF THE INDENTURE

The Indenture contains provisions permitting thenpany and the Trustee to enter into one or morpleagental indentures without the
consent of the holders of any of the Debt Secusritieorder to: (1) transfer or pledge any propéstthe Trustee as security for the Debt
Securities of any series; (2) evidence the sucoesdianother corporation to the Company and tearaption of the covenants, agreements
and obligations of the Company by a successoradc&impany; (3) add to the covenants of the Companl further covenants or provisions
so as to further protect the holders of Debt S&esri(4) cure any ambiguity or correct or supplatreny defective or inconsistent provisions
or to make any other provisions as the Company deeroessary or desirable, provided such action nimesaterially adversely affect the
interests of the holders of Debt Securities of serjes; (5) establish the form or terms of Debtu8ges; or (6) evidence and provide for a
successor trustee. (Section 8.1.)

The Indenture also contains provisions permitthiey€ompany and the Trustee, with the consent didlaers of a majority in aggregate
principal amount of the outstanding Debt Securitifiected by such supplemental indenture (votingrasclass), to execute supplemental
indentures adding any provisions to or



changing or eliminating any of the provisions af thdenture or any supplemental indenture or madifthe rights of the holders of Debt
Securities of each such series, except that nosuygblemental indenture may, without the consetti@holders of 100% of Debt Securities
of all series affected: (a) as to any Debt Secufiyextend its final maturity; (ii) reduce itsipcipal amount; (iii) reduce its rate or extend the
time of payment of interest on it;

(iv) reduce its redemption premium; (v) changedheency or currency unit in which it or any premiwr interest is payable; (vi) reduce the
amount of principal payable upon acceleration efrtfaturity of any Original Issue Discount Secur{yi) alter the provisions of Section
11.11 or 11.12 of the Indenture; (viii) affect thght to institute suit for the enforcement of grgyment on or with respect to it or any right of
repayment at the option of the holder of it; orgduce below a majority the percentage in prin@paount of the outstanding Debt Securi
the consent of the holders of which is requiredaioy such supplemental indenture. (Section 8.2.)

DISCHARGE, DEFEASANCE AND COVENANT DEFEASANCE

The Company can discharge or defease its obligatioder the Indenture while Debt Securities remaitstanding under three sets of
circumstances:

(1) Outstanding Debt Securities Due within One Y®@aragraph (A)(c) of Section 10.1 allows the Comypander terms satisfactory to the
Trustee, to discharge certain obligations (exceptértain obligations to register the transfeexchange of such Debt Securities; to replace
temporary, mutilated, destroyed, lost, or stolebtT®ecurities; or to maintain an office or agentyespect of the Debt Securities) to holders
of Debt Securities not already delivered to thesTea for cancellation which have either becomeatutpayable or are by their terms due
payable within one year or scheduled for redemp#idhin one year by depositing irrevocably with fheustee cash, U.S. Government
Obligations, or a combination thereof as trust fuimdan amount certified to be sufficient to payraturity or upon redemption the principal
of, premium (if any), and interest on such Debtusities (and related unmatured Coupons).

(2) Defeasance. Defeasance under paragraph (Batio8 10.1 would discharge the Company from ardyalhof its obligations to holders

any series of Debt Securities under the Indengxedpt for certain obligations to register the $fanor exchange of such Debt Securities; to
replace temporary, mutilated, destroyed, losti@ea Debt Securities; or to maintain an officeagency in respect of the Debt Securities) by
depositing irrevocably with the Trustee cash, G8vernment Obligations, or a combination theredfast funds in an amount certified to
sufficient to pay at maturity or upon redemptioa firincipal of, premium (if any), and interest artls Debt Securities (and related unmatured
Coupons). A trust to effect defeasance under tiiiagraph may be established only if, among otlirg#h the Company delivers to the
Trustee an opinion of counsel to the effect thattblders of such Debt Securities will not recogrilcome, gain, or loss for Federal income
tax purposes as a result of such defeasance andefieasance will not otherwise alter such holdasstreatment of principal, premium (if
any), and interest payments on the Debt Securgigsh opinion must be based on a ruling of thehaeRevenue Service or a change in
Federal income tax law occurring after the Indegitudate, as such a result would not occur undeemutax law.

(3) Covenant Defeasance. Paragraph (C) of Sec@idnallows the Company, under terms satisfactotii@¢orrustee, to be released from its
obligations with respect to all Outstanding DebtB#ies restricted by Sections 3.6 and 9.1 ofitieenture (which contain the covenants
limiting liens, sale and lease-back transactiond,@nsolidations, mergers, and asset sales dedaliove), and to omit to comply with such
sections without creating an Event of Default, lpakiting irrevocably with the Trustee cash, U.Bv&nment Obligations, or a combination
thereof as trust funds in an amount certified taiificient to pay at maturity or upon redemptibe principal of, premium (if any), and
interest on all Outstanding Debt Securities (atatee unmatured Coupons) ("covenant defeasancetlsAto effect covenant defeasance
may be established only if, among other thingsGbmpany delivers to the Trustee an opinion of selito the effect that the holders of such
Debt Securities will not recognize income, gainlass for Federal income tax purposes as a reksitah covenant defeasance and that
covenant defeasance will not otherwise alter sudtidns' tax treatment of principal, premium (if mgnd interest payments on the Debt
Securities.
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THE TRUSTEE

The First National Bank of Chicago is the Trustader the Indenture. The Company maintains bankmugogher commercial relationships
with the Trustee in the ordinary course of business

The Indenture provides that in the event a corpmmegucceeds to the corporate trust business ofriigtee, the Company may elect to ren
such successor to the Trustee. (Section 6.12.)

PLAN OF DISTRIBUTION

The Company may sell Debt Securities being offémgthis Prospectus: (1) directly to purchaserst@)r through agents; (3) to or through
dealers; (4) to or through underwriters; or (5ptigh a combination of such methods. Any such agdetders, or underwriters may include
Morgan Stanley & Co., Incorporated, Goldman, Sal@o., Lehman Brothers Inc. and J.P. Morgan Seiesrinc. (collectively, the
"Underwriters").

The Company or designated agents may solicit oftemirchase Debt Securities from time to time. &pplicable Prospectus Supplement
will set forth the name of and commission payablary such agent (which may be deemed to be aretwmitier" as that term is defined in
the Act) involved in the offer or sale of Debt Seties. Unless the Prospectus Supplement indiaatesrwise, any such agent will be acting
on a best efforts basis for the period of its apfmeéent.

If the Company uses a dealer to sell Debt Secsyitiee Company will sell them to such dealer asgipal. The dealer may then resell such
Debt Securities to the public at prices it detessiat the time of resale. Any such dealer may kendd to be an "underwriter" as that term is
defined in the Act. The applicable Prospectus Seppht will set forth the name of any such deaker,amount of Debt Securities purchased,
and the price paid.

If the Company uses one or more underwriters Dt Securities, the Company will enter into awderwriting agreement with such
underwriters at the time of sale to them. The applie Prospectus Supplement will set forth any suncterwriter's name and the transaction's
terms. The underwriter(s) will use the Prospectuspfement to make resales of Debt Securities.

Agents, dealers, or underwriters may enter inteagents with the Company which require the Comparydemnify them against certain
civil liabilities, including liabilities under théct. Such agents, dealers, or underwriters anaiceof their affiliates may engage in investment
banking, commercial banking or other transactioith,vand perform services for, the Company andagef its affiliates in the ordinary
course of business.

The Company may authorize agents and underwritesslicit offers by certain institutions to purcka3ebt Securities from the Company
pursuant to Delayed Delivery Contracts ("Contrgaisbviding for payment and delivery on the datdest in the Prospectus Supplement.
Each Contract will be for an amount not less ttzant (unless the Company agrees otherwise) the gafgrprincipal amount of Debt
Securities sold pursuant to Contracts shall edhalrespective amounts stated in the Prospectydeupnt. Contracts may be made with
commercial and savings banks, insurance compgmesjon funds, investment companies, educatiorththaritable institutions, and other
institutions, but shall in all cases be subjed€tmmpany approval. Contracts will be unconditioeakept that any related sale of Debt
Securities must at the time of delivery be perrditiader the laws of any jurisdiction in the Unitigtes to which such institution is subject.
The Prospectus Supplement sets forth the commisgi@ayable to underwriters and agents solicitinglpases of Debt Securities pursuant to
such Contracts.

The Company does not intend to list Debt Securdieany stock exchange. The Company has, howesen, &dvised by the Underwriters
that they currently intend to make a market in D&dturities. No assurance can be given, howe\artie Underwriters will make such a
market in Debt Securities or as to Debt Securitiggidity.

The accompanying Prospectus Supplement sets fathlace and time of delivery for Debt Securities.
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LEGAL MATTERS

Certain matters relating to the legality of Debt@ies offered hereby will be passed upon for@®oenpany by Ogden Newell & Welch,
Louisville, Kentucky, and for any purchasers, agedealers, or underwriters by Davis Polk & Wardwééw York, New York. James S.
Welch is a partner in the law firm of Ogden New&NMelch and is a director of the Company.

The Company is advised that as of August 1, 19%8nbers of Ogden Newell & Welch owned 5,565 shafédass A Common Stock and
2,585 shares of Class B Common Stock of the Company

EXPERTS

The consolidated financial statements incorporatehis Prospectus by reference to the CompanytsuAhReport on Form 10-K for the year
ended April 30, 1998, have been so incorporatadliance on the reports of Coopers & Lybrand, L.Lifdependent accountants, given on
the authority of said firm as experts in auditimgl accounting.

The financial statements similarly incorporatedhiis Prospectus by reference to all documents sulesdly filed by the Company pursuan
Sections 13(a), 13(c), 14, and 15(d) of the Exckakef (before the filing of a post-effective ameratmwhich deregisters all securities then
remaining unsold) are or will be so incorporatedeiiance upon the reports of PricewaterhouseCadpeP (formerly Coopers & Lybrand,
L.L.P.) and any other independent accountantstimgl¢o such financial statements and upon theaityhof such independent accountants as
experts in auditing and accounting in giving sugharts to the extent that the particular firm hesngined such financial statements and
consented to the use of their reports thereon.
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