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Item 5.

On May 25, 2000, the Board of Directors approveduaendment to Section 2.5 of the Registrant's twg;lavhich amendment decreases the
minimum number of directors sitting on the Execeattvommittee from three to two (including the CHisecutive Officer). The text of
Section 2.5 of the by-laws now reads as follows:

SECTION 2.5 Executive Committee.

The Board of Directors may, by resolution or retiohs, passed by a majority of the whole Boardjgteste an Executive Committee to
consist of the Chief Executive Officer and one arenof the directors as the Board may from timenh@ determine. In addition, the Board
Directors may appoint persons who are not directbthe Corporation as associate non-voting membfeitse Executive Committee. The
Executive Committee shall have and may exercisemwthe Board is not in session, all the powersi@fBoard of Directors in the
management of the business and affairs of the catipa, and shall have power to authorize the sktile corporation to be affixed to all
papers which may require it; but the Executive Cadttem shall not have power to fill vacancies in Baard, or to change the membership of
or fill the vacancies on the said Committee, omgke or amend the By-laws of the corporation. TharB shall have power at any time to
change the membership of the Executive Committeftl] vacancies in it, or to dissolve it. The Ex¢iwe Committee may make such rules
the conduct of its business and may appoint suointtiees and assistants as it shall from timene tileem necessary. A majority of the
members of the Executive Committee shall constéugeiorum.

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Brown-Forman Corporation
(Registrant)

Dat e: May 31, 2000 By: /s/ Mchael B. Crutcher
M chael B. Crutcher
Seni or Vice President,
General Counsel, and Secretary



BY-LAWS
OF
BROWN-FORMAN CORPORATION
ASAMENDED

ARTICLE
STOCKHOLDERS

SECTION 1.1 Annual Meetings. The annual meetinthefstockholders for the purpose of electing dinescand for the transaction of such
other business as may properly be brought beferentreting shall be held at such date, time ancm@aher within or without the State of
Delaware as may be designated by resolution oBdaed of Directors, but no later than Septembeof38ach year.

SECTION 1.2 Special Meetings. Special meetinghefdtockholders may be held upon call of a majaiftihe Board of Directors, Executive
Committee, Chairman of the Board or President &rall be called by the Chairman of the Board oRhesident at the request in writing of
stockholders owning a majority of the outstandihgres of the corporation entitled to vote at theting) at such time and at such place

within or without the State of Delaware as shalfiked by the call for the meeting, and as maythées in the notice setting forth such call.

SECTION 1.3 Notice of Meeting; Waiver of Notice. fibe of the time, place and purpose of every mgatinstockholders shall be mailed

less than ten

(10) nor more than fifty (50) days next preceding tlate of said meeting to each stockholder ofrceentitled to vote at the meeting, who
shall have furnished a written address to the $&gref the corporation for the purpose. Noticany stockholders' meeting may be waive
writing by any stockholder entitled to vote at theeting. Attendance of a person at a meeting ekhtaders shall constitute a waiver of
notice of such meeting, except when the stockhattends a meeting for the express purpose of tije@t the beginning of the meeting, to
the transaction of any business because the mastitag lawfully called or convened. Neither thesimess to be transacted at, nor the purpose
of, any regular or special meeting of the stockbdcheed be specified in any written waiver of ceti

SECTION 1.4 Adjournments. Any meeting of stockhefd@nnual or special, may adjourn from time toetiim reconvene at the same or s
other place, and notice need not be given of anl adjourned meeting if the time and place theaeefannounced at the meeting at whicl
adjournment is taken. At the adjourned meetingctitporation may transact any business which mighietbeen transacted at the original
meeting. If the adjournment is for more than thays, or if after the adjournment a new recor@ dafixed for the adjourned meeting, a
notice of the adjourned meeting shall be givenatthestockholder of record entitled to vote at theetimg.

SECTION 1.5 Quorum. At each meeting of stockholdexsept where otherwise provided by law or théifagate of incorporation or these
by-laws, the holders of a majority of the outstawgdshares of each class of stock entitled to viotieeameeting, present in person or by proxy,
shall constitute a quorum. In the absence of auqudhe stockholders so present may, by majoritg vadjourn the meeting from time to time
in the manner provided by Section 1.4 of theseawsluntil a quorum shall attend.

SECTION 1.6 Voting. Each stockholder entitled tdevat any meeting shall have one vote in persdiy @roxy for each share of stock held
by him which has voting power upon the matter iegjion at the time. At all elections of directdie voting shall be by ballot and a majority
of the votes cast shall elect. Except where a slzdél have been fixed as a record date for themé@tation of the stockholders entitled to vote
as hereinafter provided, no share of stock shalldbed on at any election of directors which shalle been transferred on the books of the
corporation within twenty (20) days next precedsngh election.

SECTION 1.7 Record Date. The Board of Directors ffitajn advance a date, not exceeding forty (40)sdareceding the date of any meel

of stockholders, or the date for the payment of dimidend or distribution, or the date for the #&h@nt of rights, or the date when any change
or conversion or exchange of capital stock shaihg effect, as a record date for the determimatibthe stockholders entitled to notice of,
and to vote at, any such meeting, or entitled ¢teikee payment of any such dividend or distributi@nto any such allotment of rights, or to
exercise the rights in respect of any such charm®gsersion or exchange of capital stock, and imsase only such stockholders as shall be
stockholders of record on the date so fixed shaktitled to notice of, and to vote at such megtim to receive payment of such dividend or
distribution, or to receive such allotment of rightr to exercise such rights, as the case maydtejthstanding any transfer of any stock on
the books of the corporation after any such redare fixed as aforesaid.

SECTION 1.8 Organization. Meetings of stockhold#rall be presided over by the Chairman of the Baedy, or in his absence by the
President, or in their absence by a Vice Presiderit the absence of the foregoing persons, bya&rrman chosen at the meeting. The
Secretary shall act as secretary of the meetingnkhis absence the chairman of the meeting magiappny person to act as secretary of the
meeting.

ARTICLEII
BOARD OF DIRECTORS

SECTION 2.1 Number; Qualification. The Board of &itors of the Corporation shall consist of not tass three (3) nor more than
seventeen

(17) persons, who shall hold office until the AnhMieting of the Stockholders next ensuing afteirtelection, and until their respective
successors are elected and shall qualify. The nuofdgirectors to serve from time to time shallfbed by the Board of Directors subject to
being changed by the stockholders at any Annuatikgef Stockholders. Directors need not be stottkdrs. Directors shall retire from tl



Board upon attaining age 70.

SECTION 2.2 Vacancies. Vacancies in the Board oé®ors shall be filled by a majority of the remagdirectors, and the directors so
chosen shall hold office until the next annual gtecand until their successors shall be duly eléend shall qualify.

SECTION 2.3 Meetings. Meetings of the Board of Dioes shall be held at such place within or withihet State of Delaware as may from
time to time be fixed by resolution of the Boardagrmay be specified in the call of any meetingyuRa meetings of the Board of Directors
shall be held at such times as may from time te tira fixed by resolution of the Board, and spatiaétings may be held at any time upon
call of the Executive Committee, the Chairman &f Board, if any, the President or a majority of Board by telephonic or telegraphic not
duly given to each director not less than threesdmfore the meeting or written notice sent or etbib each director not less than five days
before the meeting. Such notice shall state the &nd place of the meeting, but need not specifypthipose thereof. A meeting of the Board
may be held without notice immediately after thawal meeting of stockholders at the same placehathasuch meeting is held. Notice need
not be given of regular meetings of the Board lalthe time fixed by resolution of the Board. Magt may be held at any time without
notice if all directors are present or if those pasent waive notice of the meeting in writing.aitmeetings of the Board of Directors one-
third of the entire Board of Directors shall cohgt a quorum for the transaction of business had/dte of a majority of the directors present
at a meeting at which a quorum is present shathbeact of the Board of Directors. Meetings of Board of Directors shall be presided over
by the Chairman of the Board, if any, or in hiseixe by the President, or in their absence by mncha chosen at the meeting and the
chairman of the meeting may appoint any persortassecretary of the meeting.

SECTION 2.4 Informal Action by Directors. Any aatioequired or permitted to be taken at any meaifrte Board of Directors, or of any
committee thereof, may be taken without a meefiad) members of the Board of Directors or of sedmmittee, as the case may be, consent
thereto in writing, and the writing or writings dited with the minutes of proceedings of the Boafdirectors or committee.

SECTION.2.5 Executive Committee. The Board of Dioes may, by resolution or resolutions, passed mapority of the whole Board,
designate an Executive Committee to consist ofcthief Executive Officer and one or more of the cliogs as the Board may from time to
time determine. In addition, the Board of Directaoray appoint persons who are not directors of thgp@ration as associate non-voting
members of the Executive Committee. The Executiomfittee shall have and may exercise, when thedBisarot in session, all the powers
of the Board of Directors in the management oflihsiness and affairs of the corporation, and steale power to authorize the seal of the
corporation to be affixed to all papers which meguire it; but the Executive Committee shall notehpower to fill vacancies in the Board,
to change the membership of or fill the vacancieshe said Committee, or to make or amend the Bs-laf the corporation. The Board shall
have power at any time to change the membershipecExecutive Committee, to fill vacancies in itto dissolve it. The Executive
Committee may make such rules for the conductsdiuisiness and may appoint such committees argtadsias it shall from time to time
deem necessary. A majority of the members of thecktwve Committee shall constitute a quorum.

SECTION 2.6 Other Committees. The Board of Dirextory by resolution designate one or more othemnuitiees which committees shall
have and may exercise such powers as the Boar@extbrs shall by resolution provide.

ARTICLE I
OFFICERS

SECTION 3.1 Election. The Board of Directors, asrsas may be after the election held in each &l choose a Chairman of the Board
and/or a President of the corporation, one or iice Presidents (with such classifications as tbarB may determine), a Secretary and a
Treasurer, and may if it so determines choose omaooe Vice Chairmen of the Board. The Board oeiors may also from time to time
appoint such Assistant Secretaries, Assistant Tireesand such other officers, agents and empl@®#snay deem proper. The Chairmau
the Board, Vice Chairman of the Board, and theiBees shall be chosen from among the directors,thedBoard of Directors shall designate
either the President or the Chairman of the Boatuktthe Chief Executive Officer of the Corporatiémy two or more offices, except that of
the Chief Executive Officer and Secretary, may bl by the same person.

SECTION 3.2 Term; Removal. The term of office dfddficers shall be one year or until their respeesuccessors are elected and shall
qualify; but any officer may be removed from offigeany time by the affirmative vote of a majomtiythe members of the Board then in
office. Any vacancy occurring in any office of tberporation by death, resignation, removal or ofliex may be filled for the unexpired
portion of the term by the Board of Directors ay aagular or special meeting.

SECTION 3.3 Powers and Duties. Subject to the #itiuhs as the Board of Directors or the Executieen@ittee may from time to time
prescribe, the officers of the corporation shatlrehave such powers and duties as generally pedaive respective offices, as well as such
powers and duties as from time to time may be coadeby the Board of Directors or by the ExecuB@mmittee. The Treasurer and the
Assistant Treasurers may be required to give bonthe faithful discharge of their duties, in swthm and with such surety as the Board of
Directors may prescribe.

ARTICLE IV
FUNDS OF THE CORPORATION

All moneys of the corporation, or under its chamgposited in any bank or other place of depds#ll e deposited to the credit of the
corporation in its corporate name, in such insong, and shall be subject to withdrawal upon sighatures, as may from time to time be
prescribed by resolution of the Board of Direct



ARTICLE YV
CERTIFICATES OF STOCK

SECTION 5.1 Certificates. The interest of eachldtotder of the corporation shall be evidenced logwificate or certificates for shares of
stock in such form as the Board of Directors mayrfitime to time prescribe. The shares of stockefdorporation shall be transferable or
books of the corporation by the holder thereofénspn or by his attorney upon surrender for caatiefi of a certificate or certificates
representing the same, with an assignment and poiweansfer endorsed thereon or attached thedetyg,executed and with such proof of
authenticity of the signature as the corporatioiioagents may reasonably require.

SECTION 5.2 Signatures. The certificates of stdwkle signed by the Chairman of the Board oRtfesident or a Vice President and by
Secretary or the Treasurer or an Assistant Segretaan Assistant Treasurer (except that wheresach certificate is signed by a transfer
agent and by a registrar, the signatures of anly Stairman of the Board, President, Vice Presidéatretary, Treasurer, Assistant Secretary
or Assistant Treasurer may be facsimile, engraveatinted), and shall be countersigned and regidter such manner, if any, as the Board of
Directors may by resolution prescribe. In case @ffiger or officers who shall have signed, or whésesimile signature or signatures shall
have been used on, any such certificate or catéfcshall cease to be such officer or officethefcorporation, whether because of death,
resignation or otherwise, before such certificateestificates have been delivered by the corponatsuch certificate or certificates may
nevertheless be issued and delivered as thougtetisen or persons who signed such certificate mificates or whose facsimile signature or
signatures have been used thereon had not ceabedstwh officer or officers of the corporation.

SECTION 5.3 Lost, Stolen or Destroyed Certificatés.certificate for shares of stock in the corparashall be issued in place of any
certificate alleged to have been lost, stolen strdged, except upon production of such evidenaioh loss, theft or destruction and upon
delivery to the corporation of a bond of indemnitysuch amount, upon such terms and secured byssuety, as the Board in its discretion
may require.

ARTICLE VI
CORPORATE BOOKS

The books of the corporation, except the origimaluplicate stock ledger, shall be kept at theceffof the Company at Louisville, Kentucky;
or at such other place or places as the Boardrefclirs may from time to time designate.

ARTICLE VII
FISCAL YEAR

The fiscal year of the corporation shall begin loé 1st day of May in each year and shall end or3@ie day of April of each year, and may
be changed from time to time by resolution of tteai of Directors.

ARTICLE VIII
CORPORATE SEAL

The corporate seal of this Company shall be cirdalform and shall bear the name of the corponatind the words "Incorporated Delaware
1933."

ARTICLEIX
INDEMNITY

The Board of Directors may by resolution providattthe corporation shall indemnify to the exterthatzed by law any person made or
threatened to be made a party to an action or pdieg, whether criminal, civil, administrative owestigative, by reason of the fact that he,
his testator or intestate is or was a directoiceffor employee of the corporation or serves orestany other enterprise as a director, officer
or employee at the request of the corporation.

ARTICLE X
AMENDMENTS

The By-laws of the corporation, regardless of whethade by the stockholders or by the Board ofddines, may be amended, added to or
repealed at any meeting of the Board of Directorsfahe stockholders, provided notice of the pisgzbchange is given in the notice of the
meeting.

CERTIFICATION

The undersigned, Secretary of BROVAORMAN CORPORATION, hereby certifies that the favegy seven printed pages contain a true
complete copy of the By-laws of said corporatichamended from time to time.

By: [/s/ Mchael B. Crutcher



M chael B. Crutcher
Secretary
Br own- For man Cor por ati on

Dated: My 25, 2000
Loui sville, Kentucky

EMERGENCY BY-LAWS
ARTICLE

These emergency by-laws shall be effective andativerduring any emergency resulting from an at@atkhe United States or on a locality
in which the corporation conducts its businessusta@marily holds meetings of its Board of Directorsts stockholders, or during any nucl

or atomic disaster, or during the existence of @atgstrophe, or other similar emergency conditsm result of which a quorum of the Board
of Directors or a standing committee thereof cafrgoteadily convened for action.

ARTICLEII
BOARD OF DIRECTORS

SECTION 1. A meeting of the Board of Directorsaotommittee thereof, may be called by any direotafficer by the giving of three (3)
days' natice only to such of the directors as iy ina feasible to reach at that time and by suchnsiaa may be feasible at the time, including
publications and radio. The notice shall statetithe and place of the meeting, but need not spéeéypurpose thereof.

SECTION 2: A quorum shall consist of any threediBgctors; and in addition to duly elected diresttire officers listed in the following
Section 4 hereof shall be eligible as directorsawostitute a quorum.

SECTION 3: To the extent required to constituteiargm at any meeting of the Board of Directors,dfficers of the corporation who are
present shall be deemed, in order of rank and mwitie same rank in order of seniority, directorssiach meeting. If, within the same rank
two or more officers' date of election as suchceffiis the same, seniority shall be determinederbasis of length of service with the
corporation.

SECTION 4: Persons holding the following officegkhin the order named, and to the extent requiogarovide a quorum at any meeting of
the Board of Directors, be deemed directors fohsueeting:

Chairman of the Board Vice Chairman of the Boaresigtent

Executive Vice President Senior Vice President \Hoesident Secretary
Treasurer

Assistant Vice President Assistant Secretary AasisEreasurer

ARTICLE 11

If, during any such emergency, any officer shaltémdered incapable of discharging his dutiesatithority, duties and functions of such
officer shall be assumed by the person next indinguthority, as shown on the then currently effecorganization chart of the corporation;
provided, that no person assuming the authoritiiedand functions of an officer shall be entittedct as director, as provider in Article I
hereof, unless he shall have been duly elected affiaer or director.

ARTICLE IV

The Board of Directors may at any meeting changehtfad office or designate several alternative béfamks or regional offices of the
corporation or authorize officers so to do.

ARTICLE YV

No officer or director or employee acting in acamde with any of the provisions of these emergéay-laws shall be liable except for willfi
misconduct.

ARTICLE VI

To the extent they are not inconsistent with tHeiseergency By-Laws, the Blyaws of the corporation shall remain in effectlatimes. Upor
the termination of the emergency described in Agtihereof, these Emergency By-Laws shall ceasetoperative.
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