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PROSPECTUS SUPPLEMENT Filed Pursuant to Rule 424(b)(2)

(To prospectus dated August 11, 2008) Registration No. 333-152620
CALCULATION OF REGISTRATION FEE

Proposed
Amount Maximum
Maximum Amount of
Title of each Class of to be Offering Price Aggregate Registration
Securities to be Registered Registered Per Unit Offering Price Fee
9.75% Senior Notes due 2013 $250,000,000 100% $250,000,000 $9,825(1)

(1) Calculated pursuant to Rules 456(b) and 457(r) under the Securities Act.

$250,000,000

Brunswick Corporation

9.75% Senior Notes due 2013

We will pay interest on the notes on February 15 and August 15 of each year, beginning February 15, 2009. The notes will mature on August 15,
2013.

We may redeem some or all of the notes at any time under a make-whole redemption provision. See Description of the Notes Optional
Redemption.

If we experience a change of control triggering event, as described in this prospectus supplement, each holder of the notes may require us to
repurchase some or all of its notes at a price equal to 101% of their principal amount, plus accrued and unpaid interest to the repurchase date.
See Description of the Notes Change of Control.

The interest rate payable on the notes will be subject to adjustment from time to time if the rating assigned to the notes is downgraded (or
subsequently upgraded) under the circumstances described in this prospectus supplement. See Description of the Notes Interest Rate Adjustment.

The notes will be unsecured obligations and will rank equally with our unsecured senior indebtedness. The notes will be issued only in registered
form in denominations of $1,000 and integral multiples of $1,000.

Investing in the notes involves risks that are described in the Risk Factors section of our Annual Report on
Form 10-K for the year ended December 31, 2007 and beginning on page S-7 of this prospectus supplement.
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Per Note Total
Public offering price(1) 100.000% $ 250,000,000
Underwriting discount 0875% $ 2,187,500
Proceeds, before expenses, to Brunswick Corporation 99.125% $ 247,812,500

€8 Plus accrued interest from August 15, 2008, if settlement occurs after that date.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.

The notes will not be listed on any securities exchange. The notes will be ready for delivery in book-entry form only through The Depository
Trust Company on or about August 15, 2008.

Joint Book-Running Managers

Merrill Lynch & Co. Banc of America Securities LL.C JPMorgan

Co-Managers
RBS Greenwich Capital Morgan Stanley

Deutsche Bank Securities SunTrust Robinson Humphrey Wells Fargo Securities

The date of this prospectus supplement is August 12, 2008.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus and
any free writing prospectus. We have not, and the underwriters have not, authorized any other person to provide you with different information.
If anyone provides you with different or inconsistent information, you should not rely on it. We are not, and the underwriters are not, making an
offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this
prospectus supplement, the accompanying prospectus, any free writing prospectus and the documents incorporated by reference is accurate only
as of their respective dates. Our business, financial condition, results of operations and prospects may have changed since those dates.
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All references to  Brunswick, the Company, we, wus and our in this prospectus supplement or the accompanying prospectus mean Brunswick
Corporation and its wholly owned subsidiaries and other entities controlled by Brunswick Corporation except where it is clear from the context
that the term means only the issuer, Brunswick Corporation.

DOCUMENTS INCORPORATED BY REFERENCE
This prospectus supplement incorporates documents by reference which are not presented in or delivered with this prospectus supplement.

All documents that we file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange
Act, after the date of this prospectus supplement and prior to the termination of the offering of the securities described in this prospectus
supplement are incorporated by reference into and are deemed to be a part of this prospectus supplement from the date of filing of those
documents; provided, however, that we are not incorporating by reference any documents, portions of documents or other information that is
deemed to have been furnished and not filed with the SEC.

The following documents, which we have filed with the Securities and Exchange Commission, are incorporated by reference into this prospectus
supplement:

Annual Report on Form 10-K for the year ended December 31, 2007, filed February 22, 2008;

Quarterly Reports on Form 10-Q for the quarters ended March 29, 2008, filed May 1, 2008, and June 28, 2008, filed July 29,
2008; and

Current Reports on Form 8-K filed January 22, 2008, May 14, 2008, Items 2.05 and 2.06 of our Current Report on Form §-K
filed June 26, 2008, Current Reports on Form 8-K filed July 23, 2008 and August 8, 2008.
Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus supplement will be deemed
to be modified or superseded for purposes of this prospectus supplement to the extent that a statement contained in this prospectus supplement or
any other subsequently filed document that is deemed to be incorporated by reference herein modifies or supersedes the statement. Any
statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement.

The documents incorporated by reference into this prospectus supplement are available from us upon your request. We will provide a copy of
any and all of the information that is incorporated by reference into this prospectus supplement to any person, without charge, upon written or
oral request. If exhibits to the documents incorporated by reference into this prospectus supplement are not themselves specifically incorporated
by reference into this prospectus supplement, then the exhibits will not be provided.

Requests for documents relating to us should be directed to:
Lloyd C. Chatfield II
Brunswick Corporation
1 N. Field Ct.
Lake Forest, Illinois 60045-4811

(847) 735-4700

S-1
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STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein or therein contain, and any other

offering materials and documents deemed to be incorporated by reference herein or therein may contain, forward-looking statements within the

meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Exchange Act.

Forward-looking statements may include words such as expect, anticipate, believe, may, should, could, estimate and similar terms. Th
statements involve certain risks and uncertainties that may cause actual results to differ materially from those described in the forward-looking

statements. See Risk Factors in this prospectus supplement and in our most recent Annual Report on Form 10-K and any subsequent Quarterly

Reports on Form 10-Q. These risks include, but are not limited to:

the effect of: (i) the amount of disposable income available to consumers for discretionary purchases, and (ii) the level of
consumer confidence on the demand for marine, fitness, billiards and bowling equipment and products;

our ability to successfully complete restructuring efforts in the timeframe and cost anticipated;

our ability to comply with financial covenants in order to maintain credit facilities and wholesale financing facilities on terms
favorable to the Company;

the ability of our operations to generate expected financial results and levels of cash flow;

our ability to transition and ramp up certain manufacturing operations within the time and budgets allowed;

the success of marketing and cost management programs;

the effect of interest rates and fuel prices on demand for marine products;

our ability to successfully manage pipeline inventories;

the financial strength of dealers, distributors and independent boat builders, their ability to obtain financing for the purchase of
our products, and their ability to meet their payment obligations to us and their third-party financing sources as those obligations
become due;

our ability to meet repurchase and recourse obligations to third parties arising out of dealer defaults;

our ability to maintain mutually beneficial relationships with dealers, distributors and independent boat builders;

our ability to maintain effective distribution and to develop alternative distribution channels without disrupting incumbent
distribution partners;
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the success of global sourcing and supply chain initiatives;

the effect of higher product prices due to technology changes and added product features and components on consumer demand;

the effect of competition from other leisure pursuits on the level of participation in boating, fitness, bowling and billiards
activities;

our ability to maintain market share, particularly in high-margin products;

the success of new products;

our ability to maintain product quality and service standards expected by customers;

competitive pricing pressures;

S-2
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our ability to develop cost-effective product technologies that comply with regulatory requirements;

our ability to successfully develop and distribute products differentiated for the global marketplace;

shifts in currency exchange rates;

adverse foreign economic conditions;

our ability to repay or refinance existing indebtedness when it becomes due;

the effect of the downturn in the U.S. economy on our suppliers and our ability to obtain components and raw materials;

increased competition from Asian competitors;

competition from new technologies;

our ability to complete environmental remediation efforts and resolve claims and litigation at the cost estimated; and

the effect of weather conditions on demand for marine products and retail bowling center revenues.
Additional factors that may cause risks and uncertainties include those discussed in the sections entitled Business and Management s Discussion
and Analysis of Financial Condition and Results of Operations in our Annual Report on Form 10-K for the fiscal year ended December 31, 2007
and in our Quarterly Reports on Form 10-Q for the quarters ended March 29, 2008 and June 28, 2008, and may also include risk factors and
other information discussed in other documents that are incorporated or deemed to be incorporated by reference in this prospectus supplement
and the accompanying prospectus.

You should take care not to place undue reliance on our forward-looking statements, which represent our views only as of the date they are
made. We undertake no obligation to update publicly or revise any forward-looking statement, whether as a result of new information, future
events or otherwise.

S-3
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SUMMARY
Brunswick Corporation

We are a leading global manufacturer and marketer of recreation products including boats, marine engines, fitness equipment and bowling and
billiards equipment. Our boat offerings include fiberglass pleasure boats; luxury sportfishing convertibles and motoryachts; offshore fishing
boats; aluminum fishing, deck and pontoon boats; rigid inflatable boats; and marine parts and accessories. Our engine products include outboard,
sterndrive and inboard engines; trolling motors; propellers; marine dealer management systems; and engine control systems. Our fitness products
include both cardiovascular and strength training equipment. Our bowling offerings include products such as capital equipment, aftermarket and
consumer products; and billiards offerings include billiards tables and accessories, Air Hockey tables and foosball tables. We also own and
operate Brunswick bowling centers in the United States and other countries, and retail billiards stores in the United States.

The Offering

The following is a brief summary of some of the terms of this offering. For a more complete description of the terms of the notes, you should
carefully read this prospectus supplement and the accompanying prospectus.

Issuer Brunswick Corporation

Notes offered $250.0 million principal amount of 9.75% Senior Notes due 2013.
Maturity August 15, 2013.

Interest payment dates February 15 and August 15 of each year, beginning February 15, 2009.
Ranking The notes:

will be unsecured obligations;

will rank equally and ratably with all our existing and future unsecured and
unsubordinated debt and other liabilities;

will be senior to any future subordinated debt and other liabilities;

will be junior to any secured debt to the extent of the assets securing such debt and
other liabilities; and

will be effectively junior to all existing and future debt and other liabilities of our
subsidiaries.
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As of June 28, 2008:

we had outstanding $725.0 million of senior debt and $727.7 million of total
consolidated debt; and

our subsidiaries had outstanding $586.1 million of debt and other liabilities.

S-4
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Optional redemption

Change of control

Interest rate adjustment

Covenants

Use of proceeds

We may redeem some or all of the notes at any time under a make-whole redemption
provision. See Description of the Notes Optional Redemption.

If we experience a change of control triggering event, as described in this prospectus
supplement, each holder of the notes may require us to repurchase some or all of its notes
at a price equal to 101% of their principal amount, plus accrued and unpaid interest to the
repurchase date. See Description of the Notes Change of Control.

The interest rate payable on the notes will be subject to adjustment from time to time if
the rating assigned to the notes is downgraded (or subsequently upgraded) under the
circumstances described under Description of the Notes Interest Rate Adjustment.

The indenture governing the notes contains covenants that, among other things, limit our
ability and the ability of certain subsidiaries to:

incur debt secured by liens;

enter into sale or leaseback transactions; or

merge or consolidate with another entity or sell substantially all of our assets to
another person.

These covenants are subject to important exceptions and qualifications. See Description
of Debt Securities in the accompanying prospectus.

We estimate that the net proceeds from the offering will be approximately $247.8 million.

We intend to use these proceeds and available cash to redeem our outstanding

$250.0 million principal amount of floating rate notes due July 2009. We intend to call

the floating rate notes for redemption upon receipt of the net proceeds from this offering.
Risk Factors

Investment in the notes involves risks. You should carefully consider the information under Risk Factors and all other information in the
prospectus supplement and accompanying prospectus and the documents incorporated by reference herein.

Table of Contents
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Summary Consolidated Financial Information

We have provided the following summary historical financial information for your reference. We have derived the summary financial

information for each of the years ended December 31, 2005 through December 31, 2007 from our audited consolidated financial statements. The
summary financial information for each of the six months ended June 30, 2007 and June 28, 2008 is unaudited and includes all adjustments
(consisting of normal recurring items) which are, in our opinion, necessary for a fair presentation of our financial position as of such dates and
results of operations for such periods. The results of operations for the six months ended June 28, 2008 are not necessarily indicative of the

results for our full fiscal year ending December 31, 2008. This summary financial information should be read in conjunction with the section
entitled Management s Discussion and Analysis of Financial Condition and Results of Operations and the consolidated financial statements and
related notes thereto contained in our Annual Report on Form 10-K for the year ended December 31, 2007, and our quarterly reports on Form

10-Q for the quarters ended March 29, 2008 and June 28, 2008, which are incorporated by reference in this prospectus supplement. See Where
You Can Find More Information in the accompanying prospectus.

Year Ended December 31, Six Months Ended
June 30, June 28,
2005 2006 2007 2007 2008
($ in millions)
Operating Statement Data:
Net sales $5,606.9  $5,665.0 $5671.2  $2909.0 $2,832.2
Restructuring, exit and impairment charges 18.9 88.6 8.7 105.3
Operating earnings (loss) 468.7 341.2 107.2 139.3 (6.9)
Earnings from continuing operations before interest and income taxes 524.1 354.2 136.3 152.5 27.0
Net earnings from continuing operations 371.1 263.2 79.6 91.2 7.3
Net earnings (loss) from discontinued operations 14.3 (129.3) 32.0 11.7
Net earnings 385.4 133.9 111.6 102.9 7.3
Balance Sheet Data (end of period):
Cash and cash equivalents $ 48777 $ 2834 $ 3314 $ 2788 $ 39238
Total assets 4,621.5 4,450.3 4,365.6 4,484.1 4,345.1
Total debt 724.8 726.4 728.2 725.2 727.7
Total liabilities 2,642.7 2,578.5 2,472.7 2,564.1 2,419.9
Shareholders equity 1,978.8 1,871.8 1,892.9 1,920.0 1,925.2

S-6
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RISK FACTORS

An investment in the notes is subject to various risks. In addition to the other information contained elsewhere or incorporated by reference in
this prospectus supplement and the accompanying prospectus, you should carefully consider the following risk factors, as well as the Risk
Factors section in our Annual Report on Form 10-K for the fiscal year ended December 31, 2007, before you decide to invest in the notes.

Risks related to the notes
If the ratings of the notes are lowered or withdrawn, the market value of the notes could decrease.

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due. Consequently, real or anticipated changes in our
credit ratings will generally affect the market value of the notes. Credit ratings are not recommendations to purchase, hold or sell the notes, and
may be revised or withdrawn at any time. Additionally, credit ratings may not reflect the potential effect of risks relating to the structure or
marketing of the notes.

On July 8, 2008, Standard & Poor s Ratings Services, or S&P, downgraded its credit rating of our senior unsecured debt. In addition, on July 10,
2008, Moody s Investors Service, Inc., or Moody s, downgraded its credit rating of our senior unsecured debt. As of August 11, 2008, our S&P
rating is BB+ with a stable outlook, S&P s highest non-investment-grade rating, and our Moody s rating is Baa3 with a negative outlook, Moody s
lowest investment-grade rating.

If any credit rating initially assigned to the notes is subsequently lowered or withdrawn for any reason, you may not be able to resell your notes
without a substantial discount. In addition, the interest rate payable on the notes will be subject to adjustment from time to time if the rating
assigned to the notes is downgraded (or subsequently upgraded) under the circumstances described under Description of the Notes Interest Rate
Adjustment.

If we default on our obligations to pay our other debt, we may not be able to make payments on the notes.

If we are unable to generate sufficient cash flow and are otherwise unable to obtain funds necessary to meet required payments on our debt, or if
we otherwise fail to comply with any financial, operating or other covenants in any instruments governing our debt, we could be in default under
the terms of those agreements. In the event of such default, the holders of such debt could elect to declare all the funds governed thereunder to be
due and payable. If our operating performance declines, we may in the future need to seek to obtain waivers or consents from the holders of such
debt or to refinance such debt to avoid being in default. Any default under the agreements governing our debt and the remedies sought by the
holders of such debt could make us unable to pay principal and interest on the notes and substantially decrease their value.

The notes will not be guaranteed by any of our subsidiaries and will be effectively subordinated to the debt and other liabilities of our
subsidiaries and to any of our debt that our subsidiaries guarantee.

These notes will be our obligations exclusively and will not be guaranteed by any of our subsidiaries. Because we conduct some operations
through subsidiaries, our cash flow and our consequent ability to service our debt, including the notes, are dependent in part on the earnings of
our subsidiaries. Our subsidiaries are separate legal entities and have no obligation to pay any amounts under the notes or make any amounts
available for such payments.

As a result, the notes will be effectively subordinated to all existing and future debt and other liabilities of our subsidiaries. In the event of a
bankruptcy, liquidation or similar proceedings involving any of our subsidiaries, the creditors of that subsidiary will generally be entitled to
payment of their claims from the assets of that subsidiary before any assets are made available for distribution to us, except to the extent that we
may
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also have a claim as a creditor of that subsidiary, in which case our claims would still be subordinated to any security interests in, or mortgages
on, the assets of that subsidiary and would be subordinate to any debt of that subsidiary that is senior to that held by us.

The notes will also be effectively subordinated to all of our future debt that is guaranteed by our subsidiaries to the extent of those guarantees. In
the event of our bankruptcy, liquidation or similar proceeding, the holders of any such guaranteed debt would be entitled to require the
subsidiary guarantors to pay that debt, while holders of the notes would not have any similar rights against those subsidiary guarantors.

As of June 28, 2008, our subsidiaries had approximately $586.1 million of debt and other liabilities.

The indenture that governs the notes does not restrict our ability to incur additional debt, including certain secured debt, which could make
our debt securities more risky in the future.

The indenture that governs the notes does not restrict our ability to incur additional debt. If we or certain of our subsidiaries incur secured debt,
we would be required to secure the notes equally and ratably with such secured debt, subject to certain exceptions. See Description of Debt
Securities Restrictions on Secured Debt in the accompanying prospectus.

The degree to which we incur additional debt could have important consequences to you, including:

limiting our ability to obtain any necessary financing in the future for working capital, capital expenditures, debt service
requirements or other purposes;

requiring us to dedicate a substantial portion of our cash flows from operations to the payment of debt and not for other
purposes, such as working capital, capital expenditures and acquisitions;

limiting our flexibility to plan for, or react to, changes in our businesses; and

making us more vulnerable to a downturn in our businesses.

As of June 28, 2008, we had outstanding $725.0 million of senior debt and $727.7 million of total consolidated debt.

We may choose to redeem the notes prior to maturity.

We may redeem some or all of the notes at any time. See Description of the Notes Optional Redemption. If prevailing interest rates are lower at
the time of redemption, you may not be able to reinvest the redemption proceeds in a comparable security at an interest rate as high as the
interest rate of the notes being redeemed.

We may not be able to repurchase the notes upon a change of control triggering event, which could result in a default under the notes.

Unless we exercise our right to redeem the notes, we will be required to offer to repurchase the notes upon the occurrence of a change of control
triggering event, as described in this prospectus supplement. If we experience a change of control triggering event, there can be no assurance that
we would have sufficient financial resources available to satisfy our obligations to repurchase the notes. Our failure to purchase the notes as
required under the indenture governing the notes would result in a default under the indenture, which could have material adverse consequences
for us and you. See Description of Notes Change of Control.

S-8
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We do not intend to list the notes on any national securities exchange and cannot assure you that an active trading market will develop for
the notes.

The notes are a new issue of securities for which there is no trading market. We do not intend to apply for listing of the notes on any national
securities exchange or for quotation of the notes on any automated dealer quotation system. We cannot assure you that:

any liquid trading market for the notes will develop; or

you will be able to sell your notes at their fair market value or at all.
If a trading market for the notes develops, the notes could trade at prices that may be higher or lower than the initial offering price depending on
many factors unrelated to our creditworthiness or operating results, including the time remaining to the maturity of the notes, the outstanding
principal amount of the notes and the level, direction and volatility of market interest rates generally.

Certain of the underwriters have advised us that they currently intend to make a market in the notes after completion of the offering. However,
the underwriters may discontinue their market-making activities at any time and without any notice. See Underwriting New Issue of Notes.

Risks related to our business and our industry
General economic conditions, particularly in the United States and Europe, affect our results.

Demand for our products is affected by economic conditions and consumer confidence worldwide, but especially in the United States and
Europe. In times of economic uncertainty, consumers tend to defer expenditures for discretionary items, which affects our financial performance,
especially in our marine and billiards businesses. Our marine businesses are cyclical in nature, and their success is dependent upon favorable
economic conditions, the overall level of consumer confidence and discretionary income levels.

For example, retail unit sales of powerboats in the United States have been declining since 2005, with the rate of decline accelerating in 2008
due to the continued reduction in marine industry demand as a result of a weak United States economy, soft housing markets in key United
States boating states, and higher prices for food and fuel, among other products, that ultimately reduce the funds available for discretionary
purchases. On an industry level, retail unit sales were down significantly during the first half of 2008 compared with the already low retail unit
sales during the first half of 2007.

Any continued deterioration in general economic conditions that further diminishes consumer confidence or discretionary income can reduce our
sales further and adversely affect our financial results, including the potential for future impairments. The impact of weakening consumer credit
markets; continued reduction in marine industry demand; corporate restructurings; layoffs; declines in the value of investments and residential
real estate, especially in large boating markets such as Florida and California; higher fuel prices and increases in federal and state taxation all can
negatively affect our results and, consequently, the value of the notes.

Our restructuring initiatives, implemented as a result of the prolonged downturn in the U.S. marine market, could result in additional costs
or be unsuccessful.

We announced a plan in June 2008 to expand on our previous restructuring initiatives as a result of the prolonged downturn in the U.S. marine
market. These initiatives have resulted in severance and plant closure costs, asset write-downs and impairment charges related to the
restructuring plan and certain costs related to restructuring actions previously initiated during the second quarter of 2008. We will incur
additional restructuring, exit and impairment charges in the second half of 2008 and in 2009 as a result of the plan announced in June 2008. We
cannot assure you that our restructuring plan will be successful, or that further restructuring efforts will not be required resulting in additional
costs, write-downs or charges. If additional actions are required, our earnings and the value of the notes could decrease.
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Establishing a smaller manufacturing footprint is critical to our operating and financial results.

A significant component in our cost-reduction efforts is establishing a smaller manufacturing footprint by consolidating boat production into
fewer plants. Moving production to a new plant involves risks including, inability to start up production within the cost and time estimated, to
supply product to dealers when expected, and to attract a sufficient number of skilled workers to handle the additional production. In addition,
we may experience a disruption in the supply chain for critical components. Our inability to successfully implement our manufacturing footprint
initiatives could adversely affect our operating and financial results.

Higher energy costs can adversely affect our results, especially in the marine and retail bowling center businesses.

Higher energy costs result in increases in operating expenses at our manufacturing facilities and in the cost of shipping products to customers. In
addition, increases in energy costs can adversely affect the pricing and availability of petroleum-based raw materials such as resins and foam that
are used in many of our marine products. Also, higher fuel prices may have an adverse effect on demand for marine retail products as they
increase the cost of boat ownership. Finally, because heating, air conditioning and electricity comprise a significant part of the cost of operating
a bowling center, any increase in the price of energy could adversely affect the operating margins of our bowling centers.

Tighter credit markets can reduce demand, especially for marine products.

Customers often finance purchases of our marine products, particularly boats. Rising interest rates can have an adverse effect on dealers and
consumers ability to finance boat purchases, which can adversely affect our ability to sell boats and engines and the profitability of our financing
activities, including Brunswick Acceptance Company, our joint venture with General Electric Capital Corporation that provides secured
wholesale inventory floor-plan financing to our boat and engine dealers. Further, tighter credit markets may restrict funds available for retail
financing for marine products or require higher credit scores from boat buyers.

Our profitability may suffer as a result of competitive pricing pressures.

The introduction of lower-priced alternative products by other companies can hurt our competitive position in all of our businesses. We are
constantly subject to competitive pressures, particularly in the outboard engine market, in which Asian manufacturers often have pursued a
strategy of aggressive pricing. Such pricing pressure can limit our ability to increase prices for our products in response to raw material and other
cost increases.

Our growth depends on the successful introduction of new product offerings.

Our ability to grow may be adversely affected by difficulties or delays in product development, such as an inability to develop viable new
products, gain market acceptance of new products or obtain adequate intellectual property protection for new products. To meet ever-changing
consumer demands, the timing of market entry and pricing of new products are critical.

Our financial results may be adversely affected if we are unable to maintain effective distribution.

Because we sell the majority of our products through third parties such as dealers and distributors, the financial health of our marine distribution
network is critical to our success. Weak demand for marine products may adversely affect the financial performance of our dealers. In particular,
dealer inventory levels may be higher than desired and dealers may experience reduced cash flow. These factors may impair a dealer s ability to
purchase our products and meet payment obligations to us or their third-party financing sources. If a dealer is unable to meet its obligations to
third-party financing sources, we may be required to repurchase our products from these third-party financing sources. In addition, we may not
be able to obtain alternate distribution in the relevant market.
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In addition, a substantial portion of our marine engine sales are made to boat manufacturers not affiliated with us. Accordingly, the results of our
marine engine segment can be influenced by the financial health of these independent boat builders, which depends on their access to capital,
ability to develop new products and ability to compete effectively in the marketplace. Our independent boat builder customers also can react
negatively to competition from our own boat brands, which can lead them to purchase marine engines and marine engine supplies from
competing marine engine manufacturers.

Inventory adjustments by major dealers, retailers and independent boat builders adversely affect our financial results.

If our boat and engine dealers and distributors, as well as independent boat builders who purchase our marine engine products, adjust their
inventories downward in response to weakness in retail demand, wholesale demand for our products diminishes. In turn, we must reduce
production, which results in lower rates of absorption of fixed costs in our manufacturing facilities and thus lower margins. Inventory reduction
by dealers and customers can hurt our short-term sales and results of operations and limit our ability to meet increased demand when economic
conditions improve.

Licensing requirements and limited access to water can inhibit our ability to grow our marine businesses.

Environmental restrictions, permitting and zoning requirements and the increasing cost of, and competition for, waterfront property can limit
access to water for boating, as well as marina and storage space. Our boat and marine engine segments can be adversely affected in areas that do
not have sufficient marina and storage capacity to satisfy demand. Certain jurisdictions both inside and outside the United States require a
license to operate a recreational boat, which can deter potential customers.

Compliance with environmental regulations for marine engines will increase costs and may reduce demand for our products.

The State of California adopted regulations requiring catalytic converters on sterndrive and inboard engines, which we expect will be expanded
to all states by 2010. Other environmental regulatory bodies may impose higher emissions standards in the future for engines. Compliance with
these standards could increase the cost of our engines, which could in turn reduce consumer demand for our marine products. As a result, any
increase in the cost of marine engines or unforeseen delays in compliance with environmental regulations affecting these products could have an
adverse effect on our results of operations.

Changes in currency exchange rates can adversely affect our growth rate.

Because we derive a portion of our revenues from outside the United States (36% in 2007), our ability to realize projected growth rates can be
adversely affected when the U.S. dollar strengthens against other currencies. We manufacture our products primarily in the United States, and
the costs of our products are generally denominated in U.S. dollars, although the manufacture and sourcing of products and materials outside the
United States is increasing. A strong U.S. dollar can make our products less price-competitive relative to local products outside the United
States.

We compete with a variety of other activities for consumers scarce leisure time.

The vast majority of our products are used for recreational purposes, and demand for our products can be adversely affected by competition from
other activities that occupy consumers leisure time, including other forms of recreation as well as religious, cultural and community activities. A
decrease in leisure time can reduce consumers willingness to purchase and enjoy our products.
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Adverse weather conditions can have a negative effect on marine and retail bowling center revenues.

Weather conditions can have a significant effect on our operating and financial results, especially in the marine and bowling retail businesses.
Sales of our marine products are generally stronger just before and during spring and summer, and favorable weather during these months
generally has a positive effect on consumer demand. Conversely, unseasonably cool weather, excessive rainfall or drought conditions during
these periods can reduce demand. Hurricanes and other storms can result in the disruption of our distribution channel, as occurred in 2004 and
2005 on the Atlantic and Gulf coasts of the United States. Since many of our boat products are used on lakes and reservoirs, the viability of these
for boating is important to our boat segment. In addition, severely inclement weather on weekends and holidays, particularly during the winter
months, can adversely affect patronage of our bowling centers and, therefore, revenues in the bowling retail business.
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USE OF PROCEEDS

We estimate that our net proceeds from this offering, after deducting underwriting discounts, but before deducting expenses and fees, will be
approximately $247.8 million. We intend to use the net proceeds from this offering and available cash to redeem our outstanding $250.0 million
principal amount of floating rate notes due in July 2009 (the floating rate notes ). We intend to call the floating rate notes for redemption upon
receipt of the net proceeds from this offering. Pending deposit of funds with the trustee for the floating rate notes on or prior to the redemption
date for such notes, the net proceeds from this offering may be invested in short-term interest-bearing investments.

CAPITALIZATION

The following table sets forth our unaudited capitalization as of June 28, 2008, and as adjusted to give effect to the issuance and sale of the notes
and the use of the proceeds from this offering as set forth under Use of Proceeds above. This table should be read in conjunction with our
consolidated financial statements and related notes incorporated by reference in this prospectus supplement and the accompanying prospectus.
See Where You Can Find More Information in the accompanying prospectus.

June 28, 2008

Actual As Adjusted
($ in millions)
Indebtedness:
Short-term debt, including current maturities of long-term debt $ 0.8 $ 0.8
Long-term debt
Floating rate notes, due 2009 250.0
Notes, 5% due 2011 (net of discount of $0.4) 150.5 150.5
Senior notes, 9.75% due 2013 offered hereby 250.0
Notes, 1.82% to 4.00% payable through 2015 2.8 2.8
Debentures, 7.375% due 2023 (net of discount of $0.5) 124.5 124.5
Notes, 7.125% due 2027 (net of discount of $0.9) 199.1 199.1
Total debt $ 7277 $ 727.7
Shareholders equity:
Total shareholders equity $1,925.2 $ 19252
Total capitalization $2,652.9 $ 2,652.9

S-13
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DESCRIPTION OF THE NOTES

We will issue the notes under the indenture, dated as of March 15, 1987, between Brunswick Corporation, as issuer, and The Bank of New York
Mellon Trust Company, N.A., as successor trustee. The notes will constitute senior debt securities under the indenture. This description of the
notes supplements, and to the extent inconsistent therewith replaces, the section entitled Description of Debt Securities included in the
accompanying prospectus. Capitalized terms used in this description have the meanings specified in the indenture and are generally summarized
under Description of Debt Securities Definitions of Certain Terms in the accompanying prospectus.

The description of the notes in this prospectus supplement and the accompanying prospectus is a summary only, is not complete and is subject
to, and qualified by reference to, all of the provisions of the indenture and the notes. We urge you to read the indenture and the notes because
they define your rights as a holder of notes. A copy of the indenture, including a form of the notes, is available without charge upon request to us
at the address provided under Documents Incorporated by Reference in the accompanying prospectus.

As used in this description of the notes, the words we, us, our and Brunswick refer only to Brunswick Corporation and do not include any
current or future subsidiaries of Brunswick Corporation.

General
The notes will mature on August 15, 2013. Each note will bear interest at a rate of 9.75% per year.

The trustee will initially act as our paying agent for the notes. The notes will be payable at the principal corporate trust office of the trustee, or an
office or agency maintained by us for such purpose, in the City of Chicago, State of Illinois and the Borough of Manhattan, The City and State
of New York.

We will issue the notes as a new series of debt securities under the indenture initially in an aggregate principal amount of $250,000,000. We
may, without the consent of the existing holders of the notes, issue additional debt securities under the indenture that will be part of the same
series as the notes. If we issue any such additional debt securities as part of the same series as the notes, the notes and any such additional debt
securities would be treated as a single series for all purposes under the indenture, including, without limitation, modification of the indenture.

We do not intend to apply for listing of the notes on a national securities exchange.
Interest

We will pay interest on the notes semi-annually in arrears on February 15 and August 15 of each year, beginning on February 15, 2009. We will
make each interest payment to the holders of record at the close of business on the immediately preceding February 1 and August 1.

Interest on the notes will accrue from the date of original issuance or, if interest has already been paid, from the date it was most recently paid.
Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.

If an interest payment date for the notes falls on a day that is not a business day, the interest payment date will be postponed to the next
succeeding business day, unless such next succeeding business day would be in the following month, in which case the interest payment date
will be the immediately preceding business day. If the maturity date of the notes falls on a day that is not a business day, we will pay principal
and accrued and unpaid interest on the notes on the next business day. No interest on that payment will accrue from and after the maturity date.
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The interest rate payable on the notes will be subject to adjustment from time to time if the rating assigned to the notes is downgraded (or
subsequently upgraded), as set forth under  Interest Rate Adjustment, below.

Ranking

The notes:

will be unsecured obligations;

will rank equally and ratably with all our existing and future unsecured and unsubordinated debt and other liabilities;

will be senior to any future subordinated debt and other liabilities;

will be junior to any secured debt to the extent of the assets securing such debt and other liabilities, unless the notes are equally
and ratably secured with such secured debt, as required by the indenture under certain circumstances; and

will be effectively junior to all existing and future debt and other liabilities of our subsidiaries, including trade payables.
Our subsidiaries are distinct legal entities having no obligation to pay any amounts pursuant to, or to make funds available for, the notes.

As of June 28, 2008:

we had outstanding $725.0 million of senior indebtedness and $727.7 million of total consolidated debt; and

our subsidiaries had outstanding $586.1 million of indebtedness and other liabilities.
Optional Redemption

We may, at our option, redeem the notes in whole or in part at any time at a redemption price equal to the greater of:

100% of the principal amount of the notes to be redeemed, plus accrued interest to the redemption date, or

as determined by the Independent Investment Banker, the sum of the present values of the remaining principal amount and
scheduled payments of interest on the notes to be redeemed (not including interest accrued to the redemption date) discounted to
the redemption date on a semi-annual basis at the Treasury Rate plus 50 basis points, plus accrued interest to the redemption
date.

The redemption price will be calculated assuming a 360-day year consisting of twelve 30-day months.

Treasury Rate means, with respect to any redemption date, the rate per year equal to the semi-annual equivalent yield to maturity of the
Comparable Treasury Issue, calculated on the third business day preceding the redemption date, assuming a price for the Comparable Treasury
Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for that redemption date.
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Comparable Treasury Issue means the United States Treasury security selected by the Independent Investment Banker as having an actual or
interpolated maturity comparable to the remaining term of the notes that would be used, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of the notes.
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Comparable Treasury Price means, with respect to any redemption date:

the average of the Reference Treasury Dealer Quotations for that redemption date, after excluding the highest and lowest of the
Reference Treasury Dealer Quotations, or

if the trustee obtains fewer than four Reference Treasury Dealer Quotations, the average of all Reference Treasury Dealer
Quotations so received.
Independent Investment Banker means one of the Reference Treasury Dealers appointed by the trustee after consultation with us.

Reference Treasury Dealer means (a) each of Merrill Lynch, Pierce, Fenner & Smith Incorporated, Banc of America Securities LLC, J.P.
Morgan Securities Inc. or their affiliates which are primary U.S. government securities dealers and their respective successors, unless any of
them ceases to be a primary U.S. government securities dealer in New York City (a Primary Treasury Dealer ), in which case we shall substitute
another Primary Treasury Dealer, and (b) one other Primary Treasury Dealer that we select.

Reference Treasury Dealer Quotations means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the trustee by that Reference Treasury Dealer at 3:30 p.m., New York City time, on the third business day
preceding that redemption date.

We will mail notice of any redemption at least 30 days but not more than 60 days before the redemption date to each holder of the notes to be
redeemed. The notice of redemption to each holder will specify, among other items, the redemption price and the principal amount of the notes
held by the holder to be redeemed. Notices of redemption may not be conditional. Unless we default in payment of the redemption price, on and
after the redemption date, interest will cease to accrue on the notes or portions of the notes called for redemption.

If less than all of the notes are to be redeemed at any time, the trustee will select notes for redemption as follows:

if the notes are listed on any national securities exchange, in compliance with the requirements of such national securities
exchange; or

if the notes are not listed on any national securities exchange, on a pro rata basis, by lot or by such method as the trustee deems
fair and appropriate.
If any note is to be redeemed in part only, the notice of redemption that relates to that note must state the portion of the principal amount thereof
to be redeemed. A new note in principal amount equal to the unredeemed portion of the original note will be issued in the name of the holder
thereof upon cancellation of the original note. No notes of $1,000 or less will be redeemed in part.

Interest Rate Adjustment

The notes will provide that the interest rate payable on the notes will be subject to adjustment from time to time if either of the Interest Rate
Rating Agencies downgrades (or subsequently upgrades) its rating assigned to the notes, as set forth below.
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If the rating of the notes from either Interest Rate Rating Agency is decreased to a rating set forth in any of the following tables with respect to
that Interest Rate Rating Agency, the annual interest rate on the notes will increase from the interest rate set forth on the cover page of this
prospectus supplement by an amount equal to the percentage set forth opposite that rating:

Moody s Rating* Percentage

Ba2 0.25%
Ba3 0.50%
Bl 0.75%
B2 or below 1.00%
S&P Rating* Percentage

BB 0.25%
BB- 0.50%
B+ 0.75%
B or below 1.00%

* Including the equivalent ratings of any Substitute Rating Agency.

If at any time the interest rate on the notes has been adjusted upward as a result of a decrease in a rating by an Interest Rate Rating Agency and

that Interest Rate Rating Agency subsequently increases its rating on the notes to any of the threshold ratings set forth above, the annual interest

rate on the notes will be decreased such that the annual interest rate equals the interest rate set forth on the cover page of this prospectus

supplement plus the percentage set forth opposite the rating in effect immediately following the increase in the table above; provided, that if

Moody s or any Substitute Rating Agency subsequently increases its rating on the notes to  Bal (or its equivalent if with respect to any Substitute
Rating Agency) or higher and S&P or any Substitute Rating Agency subsequently increases its rating on the notes to BB+ (or its equivalent if
with respect to any Substitute Rating Agency) or higher, the annual interest rate on the notes will be decreased to the interest rate set forth on the
cover page of this prospectus supplement.

No adjustment in the interest rate on the notes shall be made solely as a result of an Interest Rate Rating Agency ceasing to provide a rating. If at
any time less than two Interest Rate Rating Agencies provide a rating on the notes, we will use commercially reasonable efforts to obtain a rating
on the notes from another nationally recognized statistical rating organization within the meaning of Rule 15¢3-1(c)(2)(vi)(F) under the
Exchange Act, to the extent one exists, and if another nationally recognized statistical rating organization rates the notes (such organization, a

Substitute Rating Agency ), for purposes of determining any increase or decrease in the annual interest rate on the notes pursuant to the table
above:

such Substitute Rating Agency will be substituted for the last Interest Rate Rating Agency to provide a rating on the notes but
which has since ceased to provide such rating;

the relative ratings scale used by such Substitute Rating Agency to assign ratings to senior unsecured debt will be determined in
good faith by an independent investment banking institution of national standing appointed by us and, for purposes of
determining the applicable ratings included in the table above with respect to such Substitute Rating Agency, such ratings shall
be deemed to be the equivalent ratings used by Moody s and S&P in such table; and

the annual interest rate on the notes will increase or decrease, as the case may be, such that the interest rate equals the interest
rate set forth on the cover page of this prospectus supplement plus the appropriate percentage, if any, set forth opposite the rating
from such Substitute Rating Agency in the table above (taking into account the provisions of the second bullet point above).
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For so long as:

only one Interest Rate Rating Agency provides a rating on the notes, any increase or decrease in the interest rate on the notes
necessitated by a reduction or increase in the rating by that Interest Rate Rating Agency shall be twice the applicable percentage
set forth in the table above; and

no Interest Rate Rating Agency provides a rating on the notes, the interest rate on the notes will increase to, or remain at, as the
case may be, 2.00% above the interest rate set forth on the cover page of this prospectus supplement.
In no event will:

the annual interest rate on the notes be reduced below the interest rate set forth on the cover page of this prospectus supplement;
or

the annual interest rate on the notes exceed 2.00% above the interest rate set forth on the cover page of this prospectus
supplement.
Each adjustment required by any decrease or increase in a rating set forth above by any Interest Rate Rating Agency shall be made independent
of (and in addition to) any and all other adjustments by any other Interest Rate Rating Agency. Any interest rate increase or decrease described
above will take effect on the next business day following the date such rating change occurs.

The interest rates on the notes will permanently cease to be subject to any adjustment described above (notwithstanding any subsequent decrease

in the ratings by any Interest Rate Rating Agency) if the notes become rated Baal (or its equivalent) or higher by Moody s (or any Substitute

Rating Agency) and BBB+ (or its equivalent) or higher by S&P (or any Substitute Rating Agency), or one of those ratings if rated by only one
Interest Rate Rating Agency, in each case with a stable or positive outlook.

Interest Rate Rating Agency means each of Moody s and S&P or, in either case, if applicable, any Substitute Rating Agency.

Moody s means Moody s Investors Service, Inc., a subsidiary of Moody s Corporation, and its successors.

S&P means Standard & Poor s Ratings Services, a division of The McGraw-Hill Companies, Inc., and its successors.
Change of Control

If a Change of Control Triggering Event occurs, unless we have exercised our option to redeem the notes as described under ~ Optional
Redemption above, each holder of the notes will have the right to require us to purchase some or all of such holder s notes pursuant to the offer
described below (a Change of Control Offer ) at a purchase price equal to 101% of the aggregate principal amount of notes repurchased, plus
accrued and unpaid interest, if any, to the date of repurchase (the Change of Control Payment ), subject to the rights of holders of notes on the
relevant record date to receive interest due on the relevant interest payment date.

Within 30 days following any Change of Control Triggering Event, or at our option, prior to any Change of Control but after public
announcement of the pending Change of Control, we will be required to send a notice to each holder of the notes by first class mail, with a copy
to the trustee. The notice will govern the terms of the Change of Control Offer and will describe, among other things, the transaction that
constitutes or may constitute
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the Change of Control Triggering Event and the purchase date. The purchase date will be at least 30 days but no more than 60 days from the date
such notice is mailed, other than as may be required by law (a Change of Control Payment Date ). If the notice is mailed prior to the date of
consummation of the Change of Control, the notice will state that the Change of Control Offer is conditioned on the Change of Control
occurring on or prior to the Change of Control Payment Date.

Holders of notes electing to have notes purchased pursuant to a Change of Control Offer will be required to:

surrender their notes to the paying agent on the address specified in the notice, with the form entitled Option of Holder to Elect
Purchase on the reverse of the note completed; or

transfer their notes to the paying agent by book-entry transfer pursuant to the applicable procedures of the paying agent, prior to
the close of business on the third business day prior to the Change of Control Payment Date.
We will not be required to make a Change of Control Offer upon the occurrence of a Change of Control Triggering Event if a third party makes
such an offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by us and the third party
purchases all notes properly tendered and not withdrawn under its offer.

We will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder, to the
extent those laws and regulations are applicable, in connection with the repurchase of the notes as a result of a Change of Control. To the extent
that the provisions of any such securities laws or regulations conflict with the Change of Control Offer provisions of the notes, we will comply
with those securities laws and regulations and will not be deemed to have breached our obligations under the Change of Control Offer provisions
of the notes by virtue of any such conflict.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition of all
or substantially all of our properties or assets and those of our subsidiaries taken as a whole. Although there is a limited body of case law
interpreting the phrase substantially all , there is no precise established definition of the phrase under applicable law. Accordingly, the ability of a
holder of notes to require us to repurchase the notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of our
assets and the assets of our subsidiaries, taken as a whole to another person or group may be uncertain.

For purposes of the foregoing discussion, the following definitions apply:

Capital Stock means the capital stock of every class whether now or hereafter authorized, regardless of whether such capital stock shall be
limited to a fixed sum or percentage with respect to the rights of the holders thereof to participate in dividends and in the distribution of assets
upon the voluntary or involuntary liquidation, dissolution or winding up of such corporation.

Change of Control means the occurrence of any of the following:

the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one
or more series of related transactions, of all or substantially all of our assets and the assets of our subsidiaries, taken as a whole,
toany person (as thatterm is used in Section 13(d)(3) of the Exchange Act), other than Brunswick or one of our subsidiaries;

the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that any

person (as that term is used in Section 13(d)(3) of the Exchange Act), becomes the beneficial owner (as defined in Rule 13d-3
under the Exchange Act), directly or indirectly, of more than 50% of our outstanding Voting Stock or other Voting Stock into
which our Voting Stock is reclassified, consolidated, exchanged or changed, measured by voting power rather than number of
shares;
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we consolidate with, or merge with or into, any person, or any person consolidates with, or merges with or into, us, in any such
event pursuant to a transaction in which any of our outstanding Voting Stock or the Voting Stock of such other person is
converted into or exchanged for cash, securities or other property, other than any such transaction where the shares of our Voting
Stock outstanding immediately prior to such transaction constitute, or are converted into or exchanged for, a majority of the
Voting Stock of the surviving person or any direct or indirect parent company of the surviving person immediately after giving
effect to such transaction;

the first day on which a majority of the members of our Board of Directors are not Continuing Directors; or

the adoption of a plan relating to our liquidation or dissolution.

Change of Control Triggering Event means the notes cease to be rated Investment Grade by both Rating Agencies on any date during the period
(the Trigger Period ) commencing 60 days prior to the first public announcement of the Change of Control or our intention to effect a Change of
Control and ending 60 days following consummation of such Change of Control, which Trigger Period will be extended following
consummation of a Change of Control for so long as any of the Rating Agencies has publicly announced that it is considering a possible ratings
change. Unless at least one Rating Agency is providing a rating for the notes at the commencement of any Trigger Period, the notes will be
deemed to have ceased to be rated Investment Grade during that Trigger Period. Notwithstanding the foregoing, no Change of Control
Triggering Event will be deemed to have occurred in connection with any particular Change of Control unless and until such Change of Control
has actually been consummated.

Continuing Directors means, as of any date of determination, any member of our Board of Directors who:

was a member of such Board of Directors on the first date that any of the notes were issued; or

was nominated for election, elected or appointed to such Board of Directors with the approval of a majority of the Continuing
Directors who were members of such Board of Directors at the time of such nomination, election or appointment (either by a
specific vote or by approval of a proxy statement in which such