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tem 5.

On July 25, 2002, the Board of Directors approve@mendment to Section 2.1 of the Registrant'salig] which amendment permits the
Board, by a two-thirds vote, to ask a directordmain on the Board for the balance of the yearhiicwthe director reaches age 70, and for
one additional year thereafter. The full text cf thy-laws, as amended on July 25, 2002, are atldudreto as Exhibit 99.1. The text of
Section 2.1 of the by-laws now reads as follows:

Section 2.1 Number; Qualification. The Board ofdaiiors of the Corporation shall consist of not ks three (3) and not more than
seventeen (17) persons, who shall hold office tinéilAnnual Meeting of the Stockholders next enguaifter their election, and until their
respective successors are elected and shall quBlieynumber of Directors to serve from time toeishall be fixed by the Board of Directors
subject to being changed by the stockholders. Rireshall retire from the Board upon attaining @Qeexcept that the Board upon a two-
thirds vote (and without the participation of theedtor concerned) may ask a director to remaitherBoard for the balance of the year in
which the director attains age 70 and for one @aftht year if it finds that such service is of sfgrant benefit to the corporation.

Item 9.

Pursuant to Commission Order No. 4-460, on Aug8s2002, Owsley Brown Il, the Chief Executive Oficof the Corporation, and Phoebe
Wood, the Executive Vice President, Chief FinanCiiicer of the Corporation, each delivered to @@mmission statements under oath
regarding facts and circumstances relating to itedfthe Corporation's Exchange Act filings. Thatsments are attached as Exhibits 99.2
and 99.3 hereto.

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

Brown-Forman Corporation
(Registrant)

August 13, 2002 /sl M chael B. Crutcher
M chael B. Crutcher,
Seni or Vice President,
General Counsel and Secretary

EXHIBIT 99.1



BY-LAWS OF BROWN-FORMAN CORPORATION
ASAMENDED

ARTICLEI.
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 beferenteting shall be held at such date, time ane&m@aher within or without the State of
Delaware as may be designated by resolution oBtised of Directors, but no later than Septembeof3€ach year.

SECTION 1.2 Special Meetings. Special meetingshefdtockholders may be held upon call of a majarfitthe Board of Directors, Executive
Committee, Chairman of the Board or President &rall be called by the Chairman of the Board oRtesident 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 maytagesl in the notice setting forth such call.

SECTION 1.3 Notice of Meeting; Waiver of Notice. fide of the time, place and purpose of every megatinstockholders shall be mailed
less than ten (10) nor more than fifty (50) dayst peeceding the date of said meeting to each bwder of record entitled to vote at the
meeting, who shall have furnished a written addtesse Secretary of the corporation for the puepdotice of any stockholders' meeting
may be waived in writing by any stockholder entltte vote at the meeting. Attendance of a pers@nmageting of stockholders shall
constitute a waiver of notice of such meeting, exeehen the stockholder attends a meeting for Xipeess purpose of objecting, at the
beginning of the meeting, to the transaction of bnginess because the meeting is not lawfully dadteconvened. Neither the business to be
transacted at, nor the purpose of, any regulapecial meeting of the stockholders need be spedifi@ny written waiver of notice.

SECTION 1.4 Adjournments. Any meeting of stockhesj@nnual or special, may adjourn from time tcettm reconvene at the same or st
other place, and notice need not be given of anl adjourned meeting if the time and place theagefannounced at the meeting at whict
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 thagys, or if after the adjournment a new recor@ d&fixed 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 théifezate 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 auqndhe stockholders so present may, by majoritg vadjourn the meeting from time to time
in the manner provided by Section 1.4 of thesedwysluntil a quorum shall attend.

SECTION 1.6 Voting. Each stockholder entitled tdevat any meeting shall have one vote in persday @roxy for each share of stock held
by him which has voting power upon the matter iegjion at the time. At all elections of directdle voting shall be by ballot and a majority
of the votes cast shall elect. Except where a stz 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 shaWe been transferred on the books of the
corporation within twenty (20) days next precedsngh election.

SECTION 1.7 Record Date. The Board of Directors ifitajn 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 #&ih@nt of rights, or the date when any change
or conversion or exchange of capital stock shalhgm effect, as a record date for the determimatibthe stockholders entitled to notice of,
and to vote at, any such meeting, or entitled ¢eike payment of any such dividend or distributionto any such allotment of rights, or to
exercise the rights in respect of any such chacm®/ersion or exchange of capital stock, and imase only such stockholders as shall be
stockholders of record on the date so fixed shaktitied to notice of, and to vote at such megtim to receive payment of such dividend or
distribution, or to receive such allotment of righbr to exercise such rights, as the case maydtejthstanding any transfer of any stock on
the books of the corporation after any such redaite fixed as aforesaid.

SECTION 1.8 Organization. Meetings of stockholdsrall be presided over by the Chairman of the Bdaedy, or in his absence by the
President, or in their absence by a Vice Presiderity the absence of the foregoing persons, bya&rrman chosen at the meeting. The
Secretary shall act as secretary of the meetingnthis 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 kass three (3) nor more than
seventeen (17) persons, who shall hold office tinéilAnnual Meeting of the Stockholders next enguaifter their election, and until their
respective successors are elected and shall quBligynumber of Directors to serve from time toeishall be fixed by the Board of Directors
subject to being changed by the stockholders attaimpal Meeting of Stockholders. Directors needlmstockholders. Directors shall retire
from the Board upon attaining age 70, except taBoard upon a two-thirds vote (and without theigipation of the director concerned)
may ask a director to remain on the Board for hlartice of the year in which the director attains @ and for one additional year if it finds
that such service is of significant benefit to tieeporation



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 #tecand until their successors shall be duly el@éend shall qualify.

SECTION 2.3 Meetings. Meetings of the Board of Biogs shall be held at such place within or withibnat State of Delaware as may from
time to time be fixed by resolution of the Boardasrmay 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 ti@ fixed by resolution of the Board, and speatieétings 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 etkib each director not less than five days
before the meeting. Such notice shall state the ind place of the meeting, but need not specifypthpose thereof. A meeting of the Board
may be held without notice immediately after thawal meeting of stockholders at the same placehathnsuch meeting is held. Notice need
not be given of regular meetings of the Board lalthe time fixed by resolution of the Board. Mags may be held at any time without
notice if all directors are present or if those psent waive notice of the meeting in writing.aitmeetings of the Board of Directors one-
third of the entire Board of Directors shall congg 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 shathéeact of the Board of Directors. Meetings of Board of Directors shall be presided over
by the Chairman of the Board, if any, or in hisezixe by the President, or in their absence by mncha chosen at the meeting and the
chairman of the meeting may appoint any persorctassecretary of the meeting.

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

SECTION 2.5 Executive Committee. The Board of Dioeg may, by resolution or resolutions, passed mapority of the whole Board,
designate an Executive Committee to consist ofthief Executive Officer and one or more of the dioes as the Board may from time to
time determine. In addition, the Board of Directoray appoint persons who are not directors of thep@ation as associate non-voting
members of the Executive Committee. The Executiom@ittee shall have and may exercise, when thedBisarot in session, all the powers
of the Board of Directors in the management oftthsiness and affairs of the corporation, and stalé 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 Bag-laf the corporation. The Board shall
have power at any time to change the membershipedExecutive Committee, to fill vacancies in itto dissolve it. The Executive
Committee may make such rules for the conductsdiuisiness and may appoint such committees arstaagsias it shall from time to time
deem necessary. A majority of the members of theckttve Committee shall constitute a quorum.

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

ARTICLEIII.
OFFICERS.

SECTION 3.1 Election. The Board of Directors, asrsas may be after the election held in each wkal] choose a Chairman of the Board
and/or a President of the corporation, one or rivéece Presidents (with such classifications as tbarB may determine), a Secretary and a
Treasurer, and may if it so determines choose omgooe Vice Chairmen of the Board. The Board ofbiors may also from time to time
appoint such Assistant Secretaries, Assistant Tireesand such other officers, agents and empl@&ésnay deem proper. The Chairmal
the Board, Vice Chairman of the Board, and theiBees shall be chosen from among the directorstaedoard of Directors shall designate
either the President or the Chairman of the Boautaktthe Chief Executive Officer of the Corporatiémy two or more offices, except that of
the Chief Executive Officer and Secretary, may blel 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 majontythe members of the Board then in
office. Any vacancy occurring in any office of therporation by death, resignation, removal or atler may be filled for the unexpired
portion of the term by the Board of Directors ay amgular 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 shatlrebave such powers and duties as generally peadive respective offices, as well as such
powers and duties as from time to time may be comdeby the Board of Directors or by the ExecutB@mmittee. The Treasurer and the
Assistant Treasurers may be required to give bonthe faithful discharge of their duties, in sisthn and with such surety as the Board of
Directors may prescribe.

ARTICLEIV.
FUNDS OF THE CORPORATION.

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

ARTICLEV.



CERTIFICATES OF STOCK.

SECTION 5.1 Certificates. The interest of eachlgdtotder 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 stdwklsbe signed by the Chairman of the Board oRttesident or a Vice President and by
Secretary or the Treasurer or an Assistant Segretaan Assistant Treasurer (except that wheresaci 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 thougbetisen 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 loa 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 tleai 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."

ARTICLE IX.
INDEMNITY.

The Board of Directors may by resolution providattthe corporation shall indemnify to the exterthadzed 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 ofddimes, may be amended, added to or
repealed at any meeting of the Board of Directorsfahe stockholders, provided notice of the psgEbchange 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.

/sl M chael B. Crutcher
M chael B. Crutcher



Secretary
Br own- For man Cor porati on

Dated: July 25, 2002
Loui sville, Kentucky

EMERGENCY BY-LAWS.
ARTICLEI.

These emergency by-laws shall be effective andativerduring any emergency resulting from an attackhe 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 cafmeoteadily 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' notice 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 spéeépurpose thereof.

SECTION 2: A quorum shall consist of any threedBgctors; and in addition to duly elected diresttire officers listed in the following
Section 4 hereof shall be eligible as directorsawstitute 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 suchcedffiis the same, seniority shall be determinederbasis of length of service with the
corporation.

SECTION 4: Persons holding the following officeskhin 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 BoaresRient

Executive Vice President Senior Vice President \Hoesident Secretary
Treasurer

Assistant Vice President Assistant Secretary AasisEreasurer

ARTICLE 1.

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 @ffecorganization chart of the corporation;
provided, that no person assuming the authoritiiedand functions of an officer shall be entittedct as director, as provider in Article Il
hereof, unless he shall have been duly elected affiaer or director.

ARTICLEIV.

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.

ARTICLEV.

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.

EXHIBIT 99.2

Statement Under Oath of Principal Executive Offiged Principal Financial Officer Regarding Factd @&rcumstances Relating to Excha



Act Filings
I, Owsley Brown Il, Chief Executive Officer of Brow-orman Corporation, state and attest that:

(1) To the best of my knowledge, based upon a vwewvigthe covered reports of Brown-Forman Corporatend, except as corrected or
supplemented in a subsequent covered report:

* no covered report contained an untrue statemieatnoaterial fact as of the end of the period ceddry such report (or in the case of are
on Form 8-K or definitive proxy materials, as oéttlate on which it was filed); and

* no covered report omitted to state a material feecessary to make the statements in the covepemxtr in light of the circumstances under
which they were made, not misleading as of theddride period covered by such report (or in theeaafsa report on Form 8-K or definitive
proxy materials, as of the date on which it waefjl

(2) I have reviewed the contents of this statenagtiit the Company's audit committee.
(3) In this statement under oath, each of the Yalig, if filed on or before the date of this statt is a "covered report";
* 2002 Annual Report on Form 10-K of Brown-Formaargoration;

* all reports on Form 10-Q, all reports on Form &#d all definitive proxy materials of Brown-Form@orporation filed with the
Commission subsequent to the filing of the FornKlidentified above; and

* any amendments to any of the foregoing.

/sl Oasley Brown |1 Subscri bed and sworn to before me this 13th
Onsl ey Brown || day of August, 2002.
Date: August 13, 2002

/'s/ Linda M Lydon

Not ary Public

My commi ssion expires: 11-22-07

EXHIBIT 99.3

Statement Under Oath of Principal Executive Offiged Principal Financial Officer Regarding Factd &rcumstances Relating to Excha
Act Filings

I, Phoebe Wood, Executive Vice President and Gfilgdincial Officer of Brown-Forman Corporation, staind attest that:

(1) To the best of my knowledge, based upon a vwewiethe covered reports of Brown-Forman Corporgtend, except as corrected or
supplemented in a subsequent covered report:

* no covered report contained an untrue statemeatnoaterial fact as of the end of the period ceddyy such report (or in the case of a re
on Form 8-K or definitive proxy materials, as oéttlate on which it was filed); and

* no covered report omitted to state a material feecessary to make the statements in the covepextr in light of the circumstances under
which they were made, not misleading as of theddride period covered by such report (or in theeagafsa report on Form 8-K or definitive
proxy materials, as of the date on which it waedjl

(2) I have reviewed the contents of this statenagtiit the Company's audit committee.
(3) In this statement under oath, each of the fdlg, if filed on or before the date of this statt is a "covered report":
* 2002 Annual Report on Form 10-K of Brown-Formaargoration;

* all reports on Form 10-Q, all reports on Form &#d all definitive proxy materials of Brown-Form@orporation filed with the
Commission subsequent to the filing of the FornKlidentified above; and

* any amendments to any of the foregoing.

/sl Phoebe A Wbod Subscri bed and sworn to before me this 13th
Phoebe Wbod day of August, 2002.



Date: August 13, 2002
/sl Rosalie S. Russell
Notary Public
My commi ssion expires: 4-22-2004
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