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Item 1.01. Entry into a Material Definitive Agreement.
On August 21, 2009, Brunswick Corporation (the “Company”) executed and delivered the First Supplemental Indenture (the “First

Supplemental Indenture”) by and between the Company and The Bank of New York Mellon Trust Company, N.A., as trustee, amending
the terms of the Indenture dated as of March 15, 1987 (the “1987 Indenture”), between the Company and The Bank of New York Mellon
Trust Company, N.A., as successor trustee, governing the Company’s 5% Notes due 2011 (the “2011 Notes”), solely with respect to the
2011 Notes.

The Company had received tenders and consents from holders of $149,380,000 aggregate principal amount of the 2011 Notes,
representing 99.59% of the outstanding 2011 Notes, as of 5:00 p.m., New York City time, on August 21, 2009 in connection with the
Company’s previously announced cash tender offer and related consent solicitation launched on August 10, 2009 (the “Offer”). The First
Supplemental Indenture was entered into following receipt of the requisite consents from holders of over 66 /3% of the outstanding
aggregate principal amount of the 2011 Notes.

The First Supplemental Indenture effects certain proposed amendments to the 1987 Indenture by eliminating substantially all of the
restrictive covenants, including covenants relating to the Company’s ability to incur secured indebtedness and enter into sale and leaseback
transactions. The First Supplemental Indenture became effective after acceptance for payment on August 24, 2009, the first acceptance date
following the receipt on August 21, 2009 of the requisite consents pursuant to the Offer. In accordance with the terms of the Offer, the
tendered 2011 Notes were purchased by the Company on August 24, 2009 using a portion of the proceeds of the Company’s recently
completed offering of $350 million aggregate principal amount of its 11.250% Senior Secured Notes due 2016.

The Supplemental Indenture is attached as Exhibit 4.1. The foregoing description of the Supplemental Indenture is qualified in its
entirety by reference to the full text of the Supplemental Indenture, which is incorporated herein by reference.

The news release issued by the Company announcing the receipt of the requisite consents to the proposed amendments to the 1987
Indenture and the execution of the First Supplemental Indenture is incorporated herein by reference and is included as Exhibit 99.1 to this
Current Report on Form 8-K.
 
Item 3.03. Material Modification to the Rights of Security Holders.

The information provided in Item 1.01 is incorporated by reference herein.
 
Item 9.01. Financial Statements and Exhibits
 

 (d) Exhibits.
 
Exhibit No.  Description of Exhibit

  4.1

 

First Supplemental Indenture, dated as of August 21, 2009, between Brunswick Corporation and The Bank of New York
Mellon Trust Company, N.A., as trustee, to the Indenture dated as of March 15, 1987, between Brunswick Corporation and
The Bank of New York Mellon Trust Company, N.A., as successor trustee.

99.1  News Release, dated August 25, 2009, of Brunswick Corporation, announcing its receipt of the requisite consents.
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Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.
 

 BRUNSWICK CORPORATION

Date: August 25, 2009  By:  /s/ Alan L. Lowe
 Name: Alan L. Lowe
 Title:  Vice President and Controller
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Exhibit No.  Description of Exhibit

  4.1

 

First Supplemental Indenture, dated as of August 21, 2009, between Brunswick Corporation and The Bank of New York
Mellon Trust Company, N.A., as trustee, to the Indenture dated as of March 15, 1987, between Brunswick Corporation and
The Bank of New York Mellon Trust Company, N.A., as successor trustee.

99.1  News Release, dated August 25, 2009, of Brunswick Corporation, announcing its receipt of the requisite consents.



Exhibit 4.1

FIRST SUPPLEMENTAL INDENTURE

THIS FIRST SUPPLEMENTAL INDENTURE (“First Supplemental Indenture”) is made this 21st day of August, 2009, among
BRUNSWICK CORPORATION, a Delaware corporation (the “Company”) and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as successor trustee (the “Trustee”).

WHEREAS, the Company has issued its 5% Notes due 2011 in the original aggregate principal amount of $150,000,000 (herein the
“Notes”).

WHEREAS, the Notes were issued under the Indenture dated as of March 15, 1987 between the Company and the Trustee (the
“Indenture”), and the related officers’ certificate, dated as of May 26, 2004.

WHEREAS, pursuant to its offer to purchase and consent solicitation statement dated August 10, 2009, (the “Offer to Purchase”) the
Company commenced a tender offer for any and all of the outstanding Notes (the “Tender Offer”) and solicited the consents of the holders
of the Notes to the Proposed Amendments (the “Consent Solicitation”).

WHEREAS, the approval of the holders of at least 66 /3% in aggregate principal amount of the Notes outstanding (not including any
Notes owned by the Company, or by any Person directly or indirectly controlling or controlled by or under direct or indirect common
control with the Company) is sufficient to amend the terms of the Indenture as set forth herein.

WHEREAS, having received the approval of the holders of at least 66 /3% in aggregate principal amount of the Notes outstanding
(not including any Notes owned by the Company, or by any Person directly or indirectly controlling or controlled by or under direct or
indirect common control with the Company) pursuant to Section 11.02 of the Indenture, the Company and the Trustee desire to amend the
Indenture, as provided hereinafter, solely with respect to the Notes.

WHEREAS, all things necessary to make this First Supplemental Indenture the legal, valid and binding obligation of the Company,
upon its execution hereof, have been done.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements contained in this First
Supplemental Indenture, the parties agree as follows for the benefit of each other and for the equal and ratable benefit of the Holders of the
Notes:

1. Amendment of Section 3.02. Section 3.02 (Notice of Redemption; Selection of Securities) is hereby amended as follows: the
number “30” in the first sentence of such Section shall be deleted and replaced with the number “5”.

2. Deletion of Certain Provisions. Each of Sections 5.05 (Limitation on Liens), and 5.06 (Sale and Leaseback Transactions ) of the
Indenture is hereby deleted in its entirety and replaced with “Intentionally Omitted.” All references in the Indenture to such sections shall
also be deleted in their entirety.

 2

 2



3. Amendment of Section 12.01. Section 12.01 (Company May Consolidate, etc., Only on Certain Terms) is hereby deleted in its
entirety and replaced with the following:

Section 12.01. Company May Consolidate, etc., Only on Certain Terms. The Company shall not consolidate with or merge
into any other corporation or sell, transfer or lease its properties and assets substantially as an entirety to any Person, nor may any
other Person consolidate with or merge into the Company, or sell, transfer or lease its properties and assets substantially as an
entirety to the Company, unless:

(a) the Person (if other than the Company) formed by or resulting from any such consolidation or merger, or the Person
which shall have purchased or received the transfer of, or which leases, the properties and assets of the Company substantially as
an entirety, shall be a corporation organized and existing under the laws of the United States of America or any State or the
District of Columbia, and shall expressly assume, by an indenture supplemental hereto, executed and delivered to the Trustee, in
form satisfactory to the Trustee, the due and punctual payment of the principal of, premium, if any, and interest on all the
Debentures and the performance and observance of every covenant of this Indenture on the part of the Company to be performed
and observed;

(b) immediately after giving effect to such transaction, no Event of Default and no event which, after notice or lapse of time,
or both, would become an Event of Default, shall have happened and be continuing; and

(c) [Intentionally Omitted.]

4. Deletion of Certain Definitions. All definitions set forth in Section 1.01 of the Indenture that relate to defined terms used solely in
sections deleted by this Supplemental Indenture are hereby deleted in their entirety.

5. Amendment of the Notes. Any corresponding provisions reflected in the Notes shall also be deemed amended in conformity
herewith.

6. Effectiveness of Amendments. This First Supplemental Indenture shall be effective upon execution hereof by the Company and the
Trustee; provided, however, that the amendments to the Indenture set forth in Sections 1 through 5 of this First Supplemental Indenture
shall not become operative until the first Payment Date (as defined in the Offer to Purchase). If the Tender Offer is terminated, withdrawn
or otherwise not consummated prior to acceptance of the Notes, this First Supplemental Indenture shall automatically become null and void
ab initio.

7. Terms Defined in the Indenture. All capitalized terms used in this First Supplemental Indenture and not defined herein shall have
the meanings assigned to them in the Indenture.

8. Interpretation; Severability; Headings. Upon the execution and delivery of this First Supplemental Indenture, the Indenture shall be
modified and amended, solely with respect to the Notes, in accordance with this First Supplemental Indenture, and all the terms and
conditions of both shall be read together as though they constitute one instrument, except that, in case of conflict, the



provisions of this First Supplemental Indenture will control. Solely with respect to the Notes, the Indenture, as modified and amended by
this First Supplemental Indenture, is hereby ratified and confirmed in all respects and shall bind every Holder of Notes. In case of conflict
between the terms and conditions contained in the Notes and those contained in the Indenture, as modified and amended by this First
Supplemental Indenture, the provisions of the Indenture, as modified by this First Supplemental Indenture, shall control. In case any
provision in this First Supplemental Indenture shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby. The Section headings in this First Supplemental Indenture have
been inserted for convenience of reference only, are not to be considered a part hereof and shall in no way modify or restrict any of the
terms or provisions hereof.

9. No Other Series Affected. This First Supplemental Indenture relates to and only affects the Notes and no other series of Securities
issued pursuant to the Indenture.

10. Conflicts with Trust Indenture Act. If any provision of this First Supplemental Indenture limits, qualifies or conflicts with any
provision of the Trust Indenture Act that is required under the Trust Indenture Act to be part of and govern any provision of this First
Supplemental Indenture, the provision of the Trust Indenture Act shall control. If any provision of this First Supplemental Indenture
modifies or excludes any provision of the Trust Indenture Act that may be so modified or excluded, the provision of the Trust Indenture Act
shall be deemed to apply to the Indenture as so modified or to be excluded by this First Supplemental Indenture, as the case may be.

11. Successor; Benefits of First Supplemental Indenture, etc. All agreements of the Company in this First Supplemental Indenture
shall bind its successors. Nothing in this First Supplemental Indenture or the Notes, express or implied, shall give to any Person, other than
the parties hereto and thereto and their successors hereunder and thereunder and the Holders of Notes, any benefit of any legal or equitable
right, remedy or claim under the Indenture, this First Supplemental Indenture or the Notes.

12. Certain Duties and Responsibilities of the Trustee; Trustee Not Responsible for Recitals. In entering into this First Supplemental
Indenture, the Trustee shall be entitled to the benefit of every provision of the Indenture relating to the conduct or affecting the liability or
affording protection to the Trustee, whether or not elsewhere herein so provided. The Trustee shall not be responsible in any manner
whatsoever for or in respect of the recitals contained herein, all of which recitals are made solely by the Company. The Trustee makes no
representations as to the validity or sufficiency of this First Supplemental Indenture.

13. Governing Law. This First Supplemental Indenture shall be deemed to be a contract made under the laws of the State of Illinois,
and for all purposes shall be construed in accordance with the laws of said State.

14. Execution in Counterparts. This First Supplemental Indenture may be executed in any number of counterparts, each of which shall
be an original, but such counterparts shall together constitute but one and the same instrument.



[Signature Page Follows]



IN WITNESS WHEREOF, this First Supplemental Indenture has been executed by a duly authorized officer of the Company and the
Trustee.

Dated as of August 21, 2009.
 

BRUNSWICK CORPORATION,

By:  /s/ William L. Metzger
Name:  Wiliam L. Metzger
Title:  Vice President and Treasurer

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.

By:  /s/ M. Callahan
Name:  M. Callahn
Title:  Vice President

[Signature Page to Supplemental Indenture]
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Brunswick Corporation 1 N. Field Court Lake Forest, IL 60045
Telephone 847.735.4700 Facsimile 847.735.4750
www.brunswick.com
 
Release:  IMMEDIATE
Contact:  Bruce J. Byots

 Vice President – Corporate and Investor Relations
Phone:  847-735-4612
Email:  bruce.byots@brunswick.com

Brunswick Corporation Announces Receipt of Requisite Consents
for its Outstanding 5% Notes due 2011

LAKE FOREST, Ill., Aug. 25, 2009 — Brunswick Corporation (NYSE: BC) announced today that, pursuant to its previously
announced cash tender offer and consent solicitation for its outstanding 5 percent notes due 2011, it had received tenders and consents from
holders of approximately $149.4 million aggregate principal amount of the notes, representing over 99.5 percent of the outstanding 2011
notes, prior to 5 p.m. (EDT), on Aug. 21, 2009. Brunswick has accepted and paid for the tendered notes using proceeds from its recently
completed offering of $350 million aggregate principal amount of 11.25 percent senior secured notes due 2016.

Holders who have not yet tendered their notes may tender until midnight (EDT), Sept. 4, 2009, unless extended or terminated earlier
by Brunswick.

This news release is neither an offer to purchase the 2011 notes, nor a solicitation of an offer to sell the notes or other securities of
Brunswick. The offer is made only through and pursuant to the terms of the offer to purchase and the letter of transmittal, dated Aug. 10,
2009. Holders of the notes may obtain the offer to purchase and the letter of transmittal by contacting Global Bondholder Services, Attn:
Corporate Actions, 65 Broadway—Suite 723, New York, N.Y. 10006; banks and brokers call: (212) 430-3774; U.S. Toll free: (866) 389-
1500.

(more)



Brunswick Corporation
Aug. 25, 2009
Page 2 of 2
 
About Brunswick

Headquartered in Lake Forest, Ill., Brunswick Corporation endeavors to instill “Genuine Ingenuity” (TM) in all its leading consumer
brands, including Mercury and Mariner outboard engines; Mercury MerCruiser sterndrives and inboard engines; MotorGuide trolling
motors; Attwood marine parts and accessories; Land ‘N’ Sea, Kellogg Marine, Diversified Marine and Benrock parts and accessories
distributors; Arvor, Bayliner, Bermuda, Boston Whaler, Cabo Yachts, Crestliner, Cypress Cay, Harris, Hatteras, Kayot, Lowe, Lund,
Maxum, Meridian, Ornvik, Princecraft, Quicksilver, Rayglass, Sea Ray, Sealine, Triton, Trophy, Uttern and Valiant boats; Life Fitness and
Hammer Strength fitness equipment; Brunswick bowling centers, equipment and consumer products; Brunswick billiards tables and
foosball tables. For more information, visit http://www.brunswick.com.
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