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PART |
Iltem 1. Business

Brown-Forman Corporation ("we," "us," or "our" befpwas incorporated under the laws of the Stateeddware in 1933, successor to a
business founded in 1870 as a partnership and guéstly incorporated under the laws of the Commaitleof Kentucky in 1901.

We primarily manufacture, bottle, import, expomgdamarket a wide variety of alcoholic beverage dsa®ur principal beverage brands are:

Jack Daniel's Tennessee Whiskey Fonta na Candida Wines
Southern Comfort Gala Rouge Wines
Finlandia Vodka Herra dura Tequila
Gentleman Jack Jekel Vineyards Wines
Jack Daniel's Single Barrel Korbe | California Champagnes*
Jack Daniel's Ready-to-Drinks Littl e Black Dress Wines
Bel Arbor Wines Miche | Picard Wines*

Bolla Wines New M ix Ready-to-Drinks
Bonterra Vineyards Wines Old F orester Bourbon
Canadian Mist Blended Canadian Whisky Pepe Lopez Tequilas
Chambord Liqueur Sanct uary Wines

Don Eduardo Tequila Sonom a-Cutrer Wines

Early Times Kentucky Whisky Tuaca Liqueur

el Jimador Tequila Stell ar Gin

Eleven Tongues Wines Virgi n Vines Wines*
Fetzer Wines Wakef ield Wines*

Five Rivers Wines Woodf ord Reserve Bourbon

* Brands represented in the U.S. and/or other salackets by Brown-Forman

The most important brand in our portfolio is Jacknizl's, which is the fourth-largest premium spititand and the largest selling American
whiskey brand in the world according to volumeistas recently published by Impact Databank, d-kebwn trade publication. Our other
leading brands are Southern Comfort, the secomgddiselling liqueur in the United States, and @araMist, the fourth-largest selling
Canadian whiskey worldwide, according to the relggmiblished volume statistics referenced above.l@ngest wine brands are Fetzer,
Korbel, and Bolla, generally selling in the $6-1dr pottle price range. We believe the statistiezius rank these products are reasonably
accurate.

Geographic information about net sales and llived assets is in Note 13 of the Notes to Conatdid Financial Statements on page 47 of
2008 Annual Report to Stockholders, which informatis incorporated into this report by reference.

Our strategy is to market high quality products gatisfy the preferences of consumers of legakittg age and to support those products
with extensive international, national, and regianarketing programs. These programs are intenaledtend consumer brand recognition
and brand loyalty.

We own numerous valuable trademarks that are eaknour business. Registrations of trademarksgemnerally be renewed indefinitely as
long as the trademarks are in use. Through licgreirangements, we have authorized the use of sbow trademarks on promotional ite
for the primary purpose of enhancing brand awarenes

Customers

In the United States, we sell spirits and winesegithrough wholesale distributors or directly tate governments in those states that control
alcohol sales. The contracts that we have with nodrpr distributors have formulas that determigenbursement to distributors if we
terminate them. The amount of reimbursement ispsenarily on the distributor's length of servied a percentage of its purchases over
time. Some states have statutes that limit ouitald terminate distributor contracts.

Our principal export markets are the United Kingddwstralia, Mexico, Poland, Germany, Spain, Can&dance, the Czech Republic, Italy,
South Africa, China, Japan, and Russia. We useietyaf distribution models outside the Unitedt8& Our preference for a particular
arrangement depends on our assessment of a méokgtterm competitive dynamics and our portfolistage of development in that market.
We own and operate our distribution network in savmarkets, including Australia, China, the Cz&sgpublic, Korea, Mexico, Poland, and
Thailand. In the United Kingdom and Germany, weéehgined forces with another supplier, Bacardiset our and their products. In all of
these markets, we sell our beverage alcohol prediictly to retail stores and to wholesaleranbny other markets, we use third parties to
distribute our portfolio of brands.

Ingredients and Other Supplies

The principal raw materials used in manufacturing packaging our distilled spirits are corn, ryalted barley, agave, sugar, glass, cartons,
and wood for new white oak barrels, which are Usedtorage of bourbon, Tennessee whiskey, andiogequilas. Currently, none of the



raw materials is in short supply, and there arejadi sources from which they may be obtainedshottages in some of these can occur.

Due to aging requirements, production of whiskeys ather distilled spirits is scheduled to meet dedthree to ten years in the future.
Accordingly, our inventories may be larger in rigatto sales and total assets than would be ndionahost other businesses.

The principal raw materials used in the producbbwines are grapes, packaging materials and woodihe barrels. Grapes are primarily
purchased under contracts with independent groarsfrom time to time, are adversely affected leater and other forces that may limit
production. We believe that our relationships waithr growers are good.

Competition

The wine and spirits industry is highly competitiasd there are many brands sold in the consumeemdrade information indicates that
we are one of the largest wine and spirits suppliethe United States in terms of revenues.

Regulatory Environment

The Alcohol and Tobacco Tax and Trade Bureau ofthiéed States Treasury Department regulates the amd spirits industry with respect
to production, blending, bottling, sales, adventisand transportation of industry products. Alsghestate regulates the advertising,
promotion, transportation, sale, and distributibswch products.

Under federal regulations, whiskey must be age@fdeast two years to be designated "straightkelyis We age our straight whiskeys for a
minimum of three to six years. Federal regulatiais® require that "Canadian" whiskey must be mastufad in Canada in compliance with
Canadian laws and must be aged in Canada fordittleae years. We believe we are in complianck thiégse regulations.

Employees

As of April 30, 2008, we employed about 4,466 passancluding approximately 331 employed on a fiane or temporary basis. We believe
our employee relations are good.

Available Information

You may read and copy any materials that we fildwhe SEC at the SEC's Public Reference Room@E18treet, NE, Washington, D.C.
20549. Information on the Public Reference Room bm@agbtained by calling the SEC at 1-800-SEC-088@addition, the SEC maintains an
Internet site that contains reports, proxy andrimfation statements, and other information regardiagers that file with the SEC at
http://www.sec.gov.

Our website address is www.brown-forman.com. Please that our website address is provided asautiire textual reference only. Our
annual reports on Form 10-K, quarterly reports omt10-Q, current reports on Form 8-K, and any atmants to these reports are available
free of charge on our website as soon as reasopadudyicable after we electronically file thoseadp with the Securities and Exchange
Commission. The information provided on our webgstaot part of this report, and is therefore mairporated by reference, unless such
information is otherwise specifically referencedesthere in this report.

On our website, we have posted our Corporate GanemGuidelines, our Code of Conduct and Compli@weelines that apply to all
directors and employees, and our Code of Ethidsaiyalies specifically to our senior executive éindncial officers. We have also posted on
our website the charters of our Audit Committeempensation Committee, and Corporate Governanc®&lamidnating Committee. Copies
these materials are also available free of chaygerhing to our Secretary, Matthew E. Hamel, 85@i® Highway, Louisville, Kentucky
40210 or e-mailing him at Secretary@b-f.com.

Item 1A. Risk Factors

You should carefully consider the following factthnsit could materially affect our business. Thewseaso other risks that are not presently
known or not presently material, as well as theeothformation set forth in this report, which cdaffect materially our business. In additi

in our periodic filings with the SEC, press releaaad other statements, we discuss estimates ajetions regarding our future performa

and business outlook. Such "forward-looking statesi& by their nature, involve known and unknowsksi, uncertainties and other factors
that in some cases are out of our control. Thesterfacould cause our actual results to differ migtg from our historical experience or our
present expectations and projections. The follovisng non-exclusive discussion of such risks argkrtainties.

OUR BUSINESS MAY BE ADVERSELY AFFECTED BY UNFAVORABE ECONOMIC CONDITIONS, PARTICULARLY IN THE
UNITED STATES AND OTHER MARKETS WHOSE ECONOMIES ARENKED TO THAT OF THE U.S.

In fiscal 2008, nearly half of our net sales wer¢hie United States. Our business prospects ggndegdend heavily on the health of the U.S.
economy and the local economies of a number oftti@snvhose economies are linked to that of the Difficult economic conditions may
result from a number of factors, including higheery prices, declining home prices, deterioratibthe lending markets, decrea:



discretionary income, major natural disasters, gptead outbreak of infectious diseases such an aflaenza, terrorist attacks and related
subsequent events, including the U.S. responset btistile acts, retaliation, war, threats of ahthese, and other factors. In difficult
economic times, consumers may reduce discretissagpding, decrease their bar, restaurant and $gelding, purchase beverage alcohc
fewer occasions, and shift to lower-priced produ€ts all of these reasons, a continuation of #teribration in general economic conditions
in the United States could adversely affect ouesahd earnings.

OUR GLOBAL GROWTH IS SUBJECT TO A NUMBER OF ECONOMI C, COMMERCIAL AND POLITICAL RISKS.

We currently market products in more than 135 coesit Significant markets for us in terms of reverand profits include the United
Kingdom, Australia, Germany, Poland, Mexico, Saoédflica, Spain, France, Canada, the Czech Repuldiy, China, Japan, and Russia. We
expect our future growth in markets outside the. tbSurpass our growth in this country. Emergiraykats, such as Central and Eastern
Europe, Latin America, Russia and China, as wetlaastries that some companies might consider elveloped markets, also provide
significant growth opportunities for us.

If economic conditions deteriorate in our signifitglobal markets, or if there is an increase itirAmerican sentiment in the principal
countries to which we export our beverage produisglobal business could suffer. Potentially abkt governments or legal systems,
intergovernmental disputes, military conflicts,dbtabor conditions and business practices, ndimations, inflation, recession, U. S. laws
regulating activities of U.S. companies abroad, lamg, regulations and policies of foreign governiseare also risks due to the global
nature of our business. These and other politimahmercial and economic uncertainties in our varimarkets around the world may have a
material adverse effect on our prospects or restilbperation.

The long-term outlook for our beverage businesiipattes continued success of Jack Daniel's Teeeésthiskey, Southern Comfort,
Finlandia Vodka, Tequila Herradura, el Jimador Tikeq@and our other core spirits and wine brandss @ssumption is based in part on
favorable demographic trends in the United Statelsmaany of our global markets for the sale of wand spirits. If these demographic trends
do not translate into corresponding sales increagesnay fail to meet our expectations for our gldieverage business.

OUR OPERATIONS SUBJECT US TO RISKS ASSOCIATED WITH FOREIGN CURRENCY EXCHANGE RATES.

Sales of our brands and our purchases of goodseamites in international markets are conductdddal currency. Thus, profits from our
overseas business could be adversely affected it8. dollar strengthens against other curreneggsecially the British pound, euro,
Australian dollar, and South African rand, becalelocal currency received from the sale of owdpicts would translate into fewer U.S.
dollars. To the extent we are unable to effectivenage our exposure to such foreign exchangeuéitions, our financial results may suffer.

RISING COSTS OR UNAVAILABILITY OF INPUT MATERIALS C OULD AFFECT OUR FINANCIAL RESULTS, AS COULD
OUR INABILITY TO OBTAIN FINISHED GOODS.

If energy costs continue to rise or remain high,toansportation, freight and other operating camtsh as distilling and bottling, will likely
increase. Similarly, rising costs of grain, gra@save, wood, glass, plastic, and other input rizd$esind/or associated labor costs would
likely adversely affect our financial results. Waymot be able to pass along such cost increasas wustomers through higher prices.

Our products use a number of materials and ingneslidat we purchase from third party suppliers: &hility to produce our products hinges
on having available all of the raw materials, irtieaits, bottle closures, packaging, bottles, cand,other materials used to make and pac
them; without sufficient quantities of one or mé&sy input materials, our operations and finanasablits could suffer. For instance, only a
glass producers make bottles on a scale suffiféerttur requirements and a single producer (Owéimis) supplies virtually all of our glass
container requirements. Similarly, a Finnish cogian (Altia plc) distills and bottles our Finlaadbroducts for us pursuant to an exclusive
long-term supply agreement. If Owens-lllinois, Albr other of our key suppliers ceased being abfedet our timing, quality or capacity
requirements, ceased doing business with us, orased their prices and we could not develop altemm costeffective sources of supply, ¢
operations and financial results could be adveratgcted. Additionally, rising energy and othestsomay curtail consumer spending on
entertainment and discretionary products, therebulting in decreased purchases of our brands.

DEMAND FOR OUR PRODUCTS MAY DECREASE DUE TO CHANGES IN CONSUMER PREFERENCES AND TASTES.

We operate in a highly competitive marketplace.M&hing our competitive position depends on ourticwed ability to offer products that
have a strong appeal to consumers. Consumer pnetesenay shift due to a variety of factors, inahgdchanges in demographic and social
trends, and changes in dining and beverage consumymtterns, as they have from time to time inghst. Consumer preferences away from
our premium brands in any of our major marketdram our ready-tadrink products, particularly Jack Daniel's & CateAustralia (its large:
market) or New Mix, the el Jimador based ready+ioldproduct we sell in Mexico, may adversely hout results of operations.

NATIONAL AND LOCAL GOVERNMENTS MAY ADOPT REGULATIONS OR UNDERTAKE INVESTIGATIONS THAT COULL
INCREASE OUR COSTS OR OUR LIABILITIES, OR THAT COWLLIMIT OUR WINE AND SPIRITS BUSINESS ACTIVITIES.

Our operations are subject to extensive regulatguirements regarding advertising, marketing,llagedistribution and production. Legal
or regulatory measures against beverage alcohdd eaiversely affect our business. In particulayegomental bodies in countries where we
operate may impose or increase limitations on adibieg and promotional activities, or adopt othen-tariff measures that could hurt ¢



sales. In addition, particularly in the United $ttfederal officials and officials in some stdtase begun investigating trade practices of
beverage alcohol suppliers, distributors and mtilAdverse developments in or as a result obthegulatory measures and investigations or
similar investigations could hurt our business.

TAX INCREASES AND CHANGES IN ACCOUNTING STANDARDS C OULD HURT OUR FINANCIAL RESULTS.

The wine and spirits business is highly sensitiveltanges in taxes. Increases in state or federeectaxes in the U.S. could depress our
domestic wine and spirits business, both throughaimg overall consumption and by encouraging comess to switch to lower-taxed
categories of beverage alcohol. No legislatiomtwéase U.S. federal excise taxes on distilledtsgér currently pending, but future increases
are possible, as are taxes levied on the broadémdss community. From time to time, state andllgogernments increase beverage alcohol
taxes. Changes to the U.S. presidency and Congragdead to significant increases in taxes paithdyerage alcohol producers, as well as
the business community at large. New accountingdstas or pronouncements, and changes in intetioretaf existing standards, could have
a significant effect on our reported results fa #ffected periods as well.

Tax rate increases, such as income taxes, exeissg, tealue added taxes, import and export dutiefpa tariff barriers, and the suddenness
and unpredictability with which they can occur cagdgfect our beverage alcohol business in the nodimgr countries in which we do business.
In the past, changes in tax rates in these mahkets not been significant to our overall businbs$as our sales outside the United States
continue to grow and tax regimes in these marketsngreasingly onerous for our products, this iskomes more pronounced. For instance,
the Australian government recently and unexpectedposed a significant excise tax increase ontspidsed ready-to-drink products, which
could impede sales of Jack Daniel's & Cola in graduct's largest market.

IF THE SOCIAL ACCEPTABILITY OF OUR PRODUCTS DECLINEOR GOVERNMENTS ADOPT POLICIES AGAINST BEVERAC
ALCOHOL, OUR BUSINESS COULD BE MATERIALLY ADVERSELYAFFECTED.

Our ability to market and sell our alcohol beveragaducts depends heavily on both society's atgudward drinking and governmental
policies that flow from those attitudes. In recgears, there has been increased social and pbétieation directed at the beverage alcohol
industry. The recent attention has focused largalpublic health concerns related to alcohol abus&jding drunk driving, underage
drinking, and health consequences from the mistibevaerage alcohol. Alcohol critics in the U.S. ré&pe and other countries around the
world increasingly seek governmental measures terbaverage alcohol more expensive, less availabtémore difficult to advertise and
promote. If the social acceptability of beveragmhbl were to decline significantly, sales of otwducts could materially decrease. Our sales
would also suffer if governments sought to barestrict advertising or promotional activities, itmit hours or places of sale, or took other
actions that discourage alcohol purchase or consamp

LITIGATION COULD EXPOSE OUR BUSINESS TO FINANCIAL A ND REPUTATIONAL RISK.

The courts have dismissed most of the recent petatass action lawsuits against spirits, beer,veiné manufacturers, including Brown-
Forman. The suits had alleged that our marketingesillegal alcohol consumption by persons urftetedgal drinking age. The cases not
dismissed have been withdrawn voluntarily and sleaies of litigation is concluded. However, the@ateys general in a number of U.S. states
continue to investigate trade marketing practiddseverage alcohol producers and wholesalers. Ligsvsugovernmental investigations
similar to these could hurt our business and threxalindustry.

PRODUCTION COST INCREASES MAY ADVERSELY AFFECT OUR BUSINESS, ESPECIALLY WINES AND TEQUILAS.

Our California-based wine operations have entertmlong-term contracts with various growers andesies to supply portions of our future
grape requirements. Most of the contracts calpfares to be determined based on market conditisitisin a certain range, and most of the
contracts also have minimum tonnage requiremertisodgh these contracts may provide some proteatidimes of rising grape prices, the
contracts may result in above-market costs duiingg of declining prices. Likewise, our Mexico-basequila operations have entered into
long-term contracts with land owners in regions reHaue agave can be grown. Most of these contragtsire us to plant, maintain, and
harvest the agave, plus compensate the owners bassibcified percentages of the crop at the pirganarket price at the time of harvest.
Instability in agave market conditions could causdo pay above-market costs for some of the agi@vese to produce tequila. There can be
no assurances as to the future prevailing marketgfor grapes or agave or our ability, relatvetir competitors, to take advantage of
changes in market prices. Weather, changes in @igcanditions, diseases, and other agriculturaétamties that affect the mortality, health,
yield or quality of grapes and agave also pressks ffor these business:

CONSOLIDATION AMONG, INCREASED COMPETITION BY OR POR PERFORMANCE BY SPIRITS PRODUCERS,
WHOLESALERS OR RETAILERS COULD HINDER THE MARKETINGSALE AND DISTRIBUTION OF OUR PRODUCTS.

We use a number of different business models t&enand distribute our products. In the United &tate sell our products either to
wholesale distributors or, in those states thatrobalcohol sales, to state governments who tlediris retail customers and consumers. In our
other markets around the world, we use a varietpuate-to-consumer frameworks, but in many markegsely largely on other spirits
producers to distribute and market our productstribiutor, wholesaler and retailer consolidatioaséhnot in the past negatively affected our
business. Nevertheless, consolidation among spititducers overseas or wholesalers in the UnitattStould hinder the distribution and
sale of our products as a result of reduced attersthd resource allocation to our brands duringsttisn periods, the possibility that our
brands may represent a smaller portion of theimss, and/or a changing competitive environmerg.algo believe that our size relative to
that of our competitors gives us sufficient scalsucceed; but we nevertheless face a risk than#énecing consolidation of the large bever:



alcohol companies could put us at a competitivadliantage.

Retailers and wholesalers of our products offedpots that compete directly with ours for shelfagaromotional displays and consumer
purchases. Pricing, marketing and other competiigleavior by other suppliers, and by distributerd eetailers who sell their products
focused against one or more of our major produstidcalso adversely affect the sales of our praglant our financial results. In times of an
economic slowdown, consumers tend to be partigufaite sensitive and make more of their purchasegscount stores and other off-
premise establishments. Therefore, the effectiasfa competitive activities may be more pronoumeeddifficult economic climate.

WE MAY NOT SUCCEED IN OUR STRATEGIES FOR ACQUISITIO NS AND DISPOSITIONS.

From time to time, we acquire additional brandbusinesses, such as our recent purchases of taegHeasmdura business and Chambord
Ligueur. We intend to continue to seek acquisitithrag we believe will increase lortgrm shareholder value, but we cannot assure thatilh

be able to find and purchase businesses at actepiades and terms. It may also prove difficultritegrate acquired businesses and
personnel into our existing operations, and todhthrem into conformity with our trade practice stards, financial control environment and
U.S. public company requirements. Integration nmyplve significant expenses and management timeatiadtion, and may otherwise
disrupt our business. Our ability to grow the vo&srand maintain or increase the profit marginsherbrands we acquire will be important to
our future performance. For instance, our expeamtatfor future profit contribution from the mairalnds we purchased in the Casa Herradura
business depend on our ability to grow the Herradund el Jimador brands in the U.S. and otherd@yila markets around the world.

Business acquisitions also may expose us to unkiiawitities, the possible loss of key customerd amployees knowledgeable about the
acquired business, and risks associated with dmisgess in countries or regions with less stablemments, political climates, and legal

systems and/or economies, among other risks. Aitignis could also lead us to incur additional dad related interest expense, issue sh

and increase our contingent liabilities, as wellesxperience dilution in earnings per share aretlaction in our return on invested capital.
Acquisitions may cause us to incur future restrmictucharges or impairment losses on goodwill aridrgible assets with an indefinite life,
which may also adversely affect our financial perfance.

We also evaluate from time-to-time the potentiapdiition of assets or businesses that may noidrede us meet our growth, return and
strategic objectives. In selling assets or busigsse may not get a price or terms as favorableeaanticipated. We could also encounter
difficulty in finding buyers on acceptable termsainimely manner, which could delay our accomplishtrof strategic objectives. Expected
cost savings from reduced overhead relating tetie assets may not materialize.

TERMINATION OF OUR RIGHTS TO DISTRIBUTE AND MARKET AGENCY BRANDS INCLUDED IN OUR PORTFOLIO
COULD ADVERSELY AFFECT OUR BUSINESS.

In addition to the brands our company owns, we aladket and distribute products on behalf of otfrand owners in selected markets,

including the U.S. Our rights to sell these agem@nds are based on contracts with the varioudmamers, which have varying lengths,
renewal terms, termination rights, and other priovis. We earn a margin for these sales and alsodigtribution cost efficiencies in some
instances. Therefore, the termination of our rigbtdistribute agency brands included in our pdidfoould adversely affect our business.

COUNTERFEIT PRODUCTION OF OUR PRODUCTS COULD ADVERSELY AFFECT OUR INTELLECTUAL PROPERTY
RIGHTS, BRAND EQUITY AND OPERATING RESULTS.

The beverage alcohol industry is experiencing pnolsl with product counterfeiting and other formsraflemark infringement, especially
within the Asian and Eastern European markets. 1Giweg dependence on brand recognition, we devdistantial resources on a worldwide
basis to protect our intellectual property rigtisaddition, we have taken steps to reduce thétabil others to imitate our products. Althou
we believe that our intellectual property righte lgally supported in the markets in which we dsibess, the protection afforded intellec
property rights varies greatly from country to coynConfusingly similar, lower quality or even dgarous counterfeit product could reach
market and adversely affect our intellectual propeghts, brand equity and/or operating results.

In addition, sales of a brand might diminish beeanfsa scare over product contamination. Actuataimmation of our products or raw
materials used to produce, ferment or distill themether arising deliberately by a third partyaocidentally, could lead to below average
product quality and even illness or injury to comsus. If a product recall becomes necessary, thatcauld impede sales of the affected
product or across our brand portfolio.

PRESS ARTICLES AND OTHER PUBLIC MEDIA MAY AFFECT OU R STOCK PRICE AND BUSINESS PERFORMANCE.

Press articles or other public media related tocounpany, brands, personnel, operations, busirefsrmance or prospects may affect our
stock price and the performance of our businegmrddess of the accuracy of the substance of threramication. Since we are a branded
consumer products company, adverse publicity canbmih our company's stock price and actual peréorce, as consumers might steer
away from brands or products that receive bad press

Iltem 1B. Unresolved Staff Comments

None.



Item 2. Properties
Significant properties are as follows:

Owned facilities:

- Office facilities:

- Corporate offices (including renovated histotiwstures)
- Louisville, Kentucky

- Production and warehousing facilities:
- Lynchburg, Tennessee

- Louisville, Kentucky

- Collingwood, Ontario, Canada
- Shively, Kentucky

- Woodford County, Kentucky

- Hopland, California

- Paso Robles, California

- Windsor, California

- Livorno, Italy

- Albany, Kentucky

- Waverly, Tennessee

- Blois, France

- Amatitan, Mexico

Leased facilities:

- Production and bottling facility in Dublin, Ireid

- Warehousing facility in Mendocino County, Califida
- Stave and heading mill in Jackson, Ohio

The lease terms expire at various dates and asranrenewable.
We believe that the facilities are in good conditamd are adequate for our business.
Item 3. Legal Proceedings

Brown-Forman Corporation and many other manufacsuséspirits, wine, and beer were defendantsdaraes of essentially similar putative
class action lawsuits seeking damages and injuncéef for alleged marketing of beverage alcdbainderage consumers. All of the cases
have been dismissed or withdrawn; therefore, #ies of litigation is concluded.

Nine essentially identical lawsuits were filed: 'Ktav. Adolph Coors Company, et.al.," District obldmbia Superior Court No. CD -9183
(November 2003); "Kreft v. Zima Beverage Co., ef'dbistrict Court, Jefferson County, Colorado, Ndcv1827 (December 2003); and
"Wilson v. Zima Company, et.al.," U.S. District Gbior the Western District of North Carolina, Cludte Division, No. 3:04cv141 ( January
2004);. "Eisenberg v. Anheuser-Busch," U.S. Disttiourt for the District of Northern Ohio, No. 1®4.081; "Elizabeth H. Sciocchette v.
Advanced Brands," Albany County, New York Suprenoei@No. 102205 (February 16, 2005); "Roger anchik@ertovich v. Advanced
Brands," Hancock County, West Virginia, Circuit CoNo. 05-C-42M (February 17, 2005); "Jacquelin bamin v. Adolph Coors," Dane
County (Madison, Wisconsin) Circuit Court, (FebrguaB, 2005); "Viola Alston v. Advanced Brands," WigyCounty, Michigan, Circuit
Court No. 05-509294, (March, 30, 2005), and "Ciéimhauzer

v. Adolph Coors Company," Broward County FloridadQit Court, No. 05004875 (March 30, 2005). In diddi, Brown-Forman received in
February, 2004, a pre-lawsuit notice under thef@alia Consumer Protection Act indicating that saene lawyers intend to file a lawsuit
there against many industry defendants, includirpB-Forman, presumably on the same facts and thgalies; however, no action was
filed in California.

Brown-Forman and the other defendants successibtlined orders dismissing six of the cases: Kf&florado) in October 2005; Eisenberg
(Ohio) in February 2006; Tomberlin (Wisconsin) irahh 2006; Hakki (D.C.) in March 2006; Alston (Mighn) in May 2006; and Bertovich
(West Virginia) in August 2006. Konhauzer (Floridga)d Sciocchette (New York) voluntarily withdrevethrespective suits before service of
summons. The Wilsons (North Carolina) dismissedh wiejudice their complaint in November 2007. Eastoluntary dismissal was appea
by the respective plaintiffs. The Hakki dismissasnaffirmed by the D.C. Court of Appeals in Jun@72and is final. The consolidated Alston
and Eisenberg dismissals were affirmed by the F¢d&rcuit Court of Appeals for the Sixth Circuit July 2007; plaintiffs withdrew their
Petition for Certiorari to the United States Supegf@iourt in November 2007. The Colorado and Wiseco@siurts of Appeals affirmed the
Kreft and Tomberlin dismissals, respectively, in@er 2007; those opinions are final. The BertoggfWest Virginia) in November 2007
withdrew their appeal to the Federal Court of Appéar the Fourth Circuit. As all of the cases haeen dismissed or withdrawn, this series
of litigation is concluded.

Item 4. Submission of Matters to a Vote of Securityolders



None.
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PART Il
Item 5. Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases @&quity Securities
Our Class A and Class B Common Stock is tradedhermNiew York Stock Exchange (symbols "BFA" and "BFR&spectively).

Holders of record of Common Stock at April 30, 2008
Class A Common Stock (Voting) 3,417 Class B Comr8tack (Nonvoting) 4,028

The following table provides information about st&of our common stock that we repurchased duniegjtiarter ended April 30, 2008:

Total Number of Maximu m Number

Tota | Shares Purchased  of Share s that May

Number of  Average as Part of Yet Be Purchased

Shar es Price Paid Publicly Announced Under th e Plans or

Period Purcha sed per Share Plans or Programs Pro grams

February 1, 2008 - February 29, 2008 1,550, 900 $64.94 1,550,900 --
March 1, 2008 - March 31, 2008 2, 350 $64.53 2,350 -
April 1, 2008 - April 30, 2008 - - - -
Total 1,553, 250 $64.94 1,553,250 -

As announced on November 28, 2007, our Board afdbars authorized the repurchase of up to $200lmof outstanding Class A and
Class B common stock over the following 12 monsiishject to market and certain other conditions.&dnlis plan, shares could be
repurchased from time to time for cash in open eigpkirchases, block transactions, and privatelptiggd transactions. The shares inclu
in the above table were acquired as part of theatestepurchase plan, which we completed in Mar€820nder the plan, we repurchased a
total of 2,977,250 shares (42,600 of Class A aB82650 of Class B) for $200.0 million, plus brokemmissions of less than $0.1 million.
The average repurchase price per share, includimgrissions, was $68.76 for Class A and $67.17 fas<B.

For the other information required by this itenferdo the section entitled "Quarterly Financidioimation™ at the front of the 2008 Annual
Report to Stockholders, which information is inaangted into this report by reference.

Item 6. Selected Financial Data

For the information required by this item, refetthie section entitled "Selected Financial Datapage 20 of the 2008 Annual Report to
Stockholders, which information is incorporateditttis report by reference.

Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations

For the information required by this item, refethe section entitled "Management's Discussionfamalysis" on pages 21 through 32 of the
2008 Annual Report to Stockholders, and the seéititled "Important Information on Forward-Lookiggatements" on page 51 of the 2008
Annual Report to Stockholders, which informatiornisorporated into this report by reference.

Impact of Inflation and Changing Prices

Inflation affects the way we market and price orgduicts in many markets around the world. In gdnaral with respect to the most recent
three fiscal years, we believe that we have beéntabincrease prices to counteract the majoritshefinflationary effects on our net sales,
revenue and income from continuing operations.

ltem 7A. Quantitative and Qualitative Disclosures @&out Market Risk

For the information required by this item, refeithe section entitled "Market Risks" beginning @ge 31 of the 2008 Annual Report to
Stockholders, which information is incorporateditttis report by reference.

Item 8. Financial Statements and Supplementary Data

For the information required by this item, refethe Consolidated Financial Statements, Notes ts@l@ated Financial Statements, Reports
of Management, and Report of Independent Registendtic Accounting Firm on pages 33 through 5thef 2008 Annual Report to
Stockholders, which information is incorporateditttis report by reference.

Item 9. Changes in and Disagreements with Accounté&on Accounting and Financial Disclosure

None.



Iltem 9A. Controls and Procedures

The Chief Executive Officer ("CEO") and the Chiah&ncial Officer ("CFO") of Brown-Forman (its priipal executive and principal
financial officers) have evaluated the effectivenekthe company's "disclosure controls and proeedyas defined in Rule 13a-15(e) under
the Securities Exchange Act of 1934 (the "Exchahg®)) as of the end of the period covered by tiisort. Based on that evaluation, the
CEO and CFO concluded that the company's disclasar&ols and procedures: are effective to endwaeinformation required to be
disclosed by the company in the reports filed dmsitted by it under the Exchange Act is recordedcessed, summarized, and reported
within the time periods specified in the SEC's sudad forms; and include controls and procedursigded to ensure that information
required to be disclosed by the company in sucbrtefis accumulated and communicated to the conmpamgnagement, including the CEO
and the CFO, as appropriate, to allow timely deaisiregarding required disclosure. There has beamange in the company's internal
control over financial reporting during the mostent fiscal quarter that has materially affectedseeasonably likely to materially affect, the
company's internal control over financial reporting

For the other information required by this itenfer¢o "Management's Report on Internal Controlrdvieancial Reporting” and "Report of
Independent Registered Public Accounting Firm" aggs 49 and 50 of the 2008 Annual Report to Stddkns, respectively, which
information is incorporated into this report byenefnce.

Item 9B. Other Information
None.

PART 1lI
Item 10. Directors, Executive Officers and Corpora¢ Governance

For the information required by this item, refethe following sections of our definitive proxy seent for the Annual Meeting of
Stockholders to be held July 24, 2008, which infation is incorporated into this report by reference

(a) "Election of Directors" on pages 6 through@ (hformation on directors);

(b) "Corporate Governance" on page 9 (for infororattn our Code of Ethics);

(c) "Section 16(a) Beneficial Ownership Reportingn@liance" on page 20 (for information on delinqu&action 16 filings); and (d) "Audit
Committee" on pages 21 and 22. Also, see the irdtiam with respect to "Executive Officers of thegirant” under Part | of this report,
which information is incorporated herein by referen

We will post any amendments to our Code of EtHied applies to our chief executive officer, priraifinancial officer, controller and
principal accounting officer, and any waivers tag required to be disclosed by the rules of eitfelSEC or NYSE on our website.

We filed during the fiscal year ended April 30, 8008ith the NYSE the Annual CEO Certification regagithe Company's compliance with
the NYSE's Corporate Governance listing standasdsquired by Section 303A-12(a) of the NYSE LisBminpany Manual. In addition, the
Company has filed as exhibits to this annual regod to the annual report on Form 10-K for the yaated April 30, 2007, the applicable
certifications of its Chief Executive Officer artd iChief Financial Officer required under Secti@2 ®f the Sarbanes-Oxley Act of 2002,
regarding the quality of the company's public disares.

Item 11. Executive Compensation

For the information required by this item, refeithe following sections of our definitive proxy sgment for the Annual Meeting of
Stockholders to be held July 24, 2008, which infation is incorporated into this report by reference

(a) "Executive Compensation” on pages 23 througtad8 (b) "Compensation Committee Interlocks arsidier Participation” on pages 54
and 55.

Item 12. Security Ownership of Certain Beneficial @Qvners and Management and Related Stockholder Matter
Equity Compensation Plan Information

In July 2004, shareholders approved the 2004 Omsritmmpensation Plan as the successor to both 82Qnibus Compensation Plan
providing equity awards to employees and the Norplegee Directors ("NED") Plan providing equity awarto non-employee directors. At
the time the NED Plan was discontinued, it hadbea&n submitted to shareholders. The following tabdides information on these plans as
of the end of the most recently completed fiscalrye

Numb er of securities
Number of securiti estobe Weighted-average exercise rema ining available
issued upon exerc ise of price of outstanding for future issuance
outstanding opt ions, options, warrants and under e quity compensation
Plan category warrants and ri ghts rights(1) plans(2)

Equity compensation plans
approved by security holders 3,431,403 $45.45 4,411,956



Equity compensation plans not
approved by security holders 147,585

Total 3,578,988

(1) Grant prices were equal to the fair market v

(2) Securities available for issuance under the
rights, market value units, and performance

(3) No further awards can be made under the NED

alue of the stock at the time of grant.

2004 Omnibus Compensation Plan include stock, stock
units.

options, stock appreciation

plan.

For the other information required by this itenferedo the section entitled "Stock Ownership" ogga15 through 20 of our definitive proxy
statement for the Annual Meeting of Stockholderbadield July 24, 2008, which information is inaangited into this report by reference.

Item 13. Certain Relationships and Related Transa@ns, and Director Independence

For the information required by this item, refeithe following sections of our definitive proxy sgment for the Annual Meeting of
Stockholders to be held July 24, 2008, which infation is incorporated into this report by reference
(a) "Certain Relationships and Related Transactiongpages 53 and 54; and (b) "Corporate Goverriaortpages 9 through 14.

Item 14. Principal Accountant Fees and Services

For the information required by this item, refeithe sections entitled "Fees Paid to Independegisked Public Accounting Firm" and
"Policy on Audit Committee Pre-Approval of Audité@®ermissible Non-Audit Services of Independenti®eged Public Accounting Firm"
on page 22 of our definitive proxy statement far innual Meeting of Stockholders to be held JulyZBD8, which information is
incorporated into this report by reference.

PART IV
Item 15. Exhibits and Financial Statement Schedules

(@) (1) and (2) - Index to Consolidated Financi@t&ments and Schedule:

Ref erence
Annual
Form 10-K Report to
Annual Report Stockholders
Page Page(s)
(1) Incorporated by reference to our Annual Report to

Stockholders for the year ended April 30, 200 8:
Consolidated Statements of Operations for the

years ended April 30, 2006, 2007, and 2008 * - 33
Consolidated Balance Sheets at April 30, 2007 and 2008* - 34
Consolidated Statements of Cash Flows for the

years ended April 30, 2006, 2007, and 2008 * - 35
Consolidated Statements of Stockholders' Equi ty

for the years ended April 30, 2006, 2007, and 2008* - 36
Notes to Consolidated Financial Statements* - 37-48
Reports of Management* - 49
Report of Independent Registered Public Accou nting Firm* -- 50
Important Information on Forward-Looking Stat ements -- 51

(2) Consolidated Financial Statement Schedule:

Report of Independent Registered Public Accou nting Firm
on Financial Statement Schedule S-1 -
Il - Valuation and Qualifying Accounts S-2 --

All other schedules for which provision is madeha applicable accounting regulations of the Séiesrand Exchange Commission have
been omitted either because they are not requinddruthe related instructions, because the infaomaiequired is included in the
consolidated financial statements and notes theoetoecause they are not applicable.

* Incorporated by reference to Item 8 in this repor
(@) (3) - Exhibits: Filed with this report:
Exhibit Index

13 Brownforman Corporation's Annual Report to Stockholdershe year ended April 30, 2008, but only to éx¢ent set forth in Items 1,
6, 7, 7A, 8 and 9A of this Annual Report on Forn-K for the year ended April 30, 200



21 Subsidiaries of the Registrant.

23 Consent of PricewaterhouseCoopers LLP, indepegmdgistered public accounting firm.
31.1 CEO Certification pursuant to Section 302 aftanes-Oxley Act of 2002.

31.2 CFO Certification pursuant to Section 302 aftianes-Oxley Act of 2002.

32 CEO and CFO Certification pursuant to 18 U.&€xtion 1350, as adopted pursuant to Section 9@tdbarbane®xley Act of 2002 (no

considered to be filed).

Previously Filed:

10(9)

incorporated into this report by referenc
Corporation's Form 8-K filed on August 2,

Form of Employee Non-Qualified Stock Opti

Exhibit Index

2(a) Asset Purchase Agreement, dated as of Mar ch 15, 2006, among Chatham
International Incorporated, Charles Jacqu in et Cie., Inc., the
Selling Stockholders and Brown-Forman Cor poration, which is
incorporated into this report by referenc e to Brown-Forman
Corporation's Form 10-K filed on June 29, 2006.

2(b) Asset Purchase Agreement, dated as of Aug ust 25, 2006, among Jose
Guillermo Romo de la Pena, Luis Pedro Pab lo Romo de la Pena, Grupo
Industrial Herradura, S.A. de C.V., certa in of their respective
affiliates, Brown-Forman Corporation and Brown-Forman Tequila
Mexico, S. de R.L. de C.V., a subsidiary of Brown-Forman
Corporation, as amended, which is incorpo rated into this report by
reference to Brown-Forman Corporation's F orms 8-K filed on
August 29, 2006, December 22, 2006, Janua ry 16, 2007, and
January 22, 2007.

3(i) Restated Certificate of Incorporation of registrant, which is
incorporated into this report by referenc e to Brown-Forman
Corporation's Form 10-Q filed on March 4, 2004.

3(ii) By-laws of Registrant, as amended on Nove mber 15, 2007, which is
incorporated into this report by referenc e to Brown-Forman
Corporation's Form 8-K filed on November 16, 2007.

4 Form of Indenture dated as of March 1, 19 94 between Brown-Forman
Corporation and The First National Bank o f Chicago, as Trustee,
which is incorporated into this report by reference to Brown-Forman
Corporation's Form S-3 (Registration No. 33-52551) filed on
March 8, 1994.

10(a) Brown-Forman Corporation Supplemental Exe cutive Retirement Plan,
which is incorporated into this report by reference to Brown-Forman
Corporation's Form 10-K filed on July 23, 1990.*

10(b) A description of the Brown-Forman Savings Plan, which is
incorporated into this report by referenc e to page 10 of
Brown-Forman's definitive proxy statement filed on June 27, 1996
in connection with its 1996 Annual Meetin g of Stockholders.*

10(c) Brown-Forman Corporation 2004 Omnibus Com pensation Plan, which is
incorporated into this report by referenc e to Brown-Forman's
definitive proxy statement filed on June 30, 2004 in connection
with its 2004 Annual Meeting of Stockhold ers.

10(d) Five-Year Credit Agreement dated as of Ap ril 30, 2007 by and among
Brown-Forman Corporation, Brown-Forman Be verages, Europe, LTD,
certain borrowing subsidiaries and certai n lender parties thereto,
Bank of America, N.A., as Syndication Age nt and as a Lender,
Citicorp North America, Inc., Barclays Ba nk Plc, National City Bank
and Wachovia Bank, National Association a s Co-Documentation Agents
and as Lenders, JPMorgan Chase Bank, N.A. as Administrative Agent
and as a Lender and J.P. Morgan Europe Li mited, as London Agent.,
which is incorporated into this report by reference to Brown-Forman
Corporation's Form 8-K filed on May 2, 20 07.

10(e) Form of Restricted Stock Agreement, as am ended, which is
incorporated into this report by referenc e to Brown-Forman
Corporations's Form 10-K filed on June 30 , 2005.*

10(f) Form of Employee Stock Appreciation Right Award, which is

e to Brown-Forman
2006.*

on Award, which is



incorporated into this report by referenc
Corporation's Form 8-K filed on August 2,

10(h) Form of Non-Employee Director Stock Appre
is incorporated into this report by refer
Corporation's Form 8-K filed on August 2,

10()) Form of Non-Employee Director Non-Qualifi
which is incorporated into this report by
Corporation's Form 8-K filed on August 2,

10() Summary of Director and Named Executive O

10(k) The description of the terms of $150,000,
due 2010 and $250,000,000 of 5.2% Notes d
is incorporated into this report by refer
the Officer's Certificate pursuant theret
global notes filed as exhibits to Brown-F
Form 8-K filed on April 3, 2007.

10 (I) First Amendment to the Brown-Forman Omnib
Restricted Stock Agreement, which is inco
by reference to Brown-Forman's Annual Rep
year ended April 30, 2007, filed on June

10 (m) Second Amendment to the Brown-Forman 2004
Restricted Stock Agreement, which is inco
by reference to Brown-Forman's Annual Rep
year ended April 30, 2007, filed on June

10 (n) Letter Agreement dated as of April 28, 20
Corporation and Phoebe A. Wood, which is
report by reference to Brown-Forman Corpo
April 28, 2008.*

14 Code of Ethics, which is incorporated int
to Brown-Forman Corporation's Form 10-K f

* Indicates management contract, compensatory @amrangement.

e to Brown-Forman
2006.*

ciation Right Award, which
ence to Brown-Forman
2006.*

ed Stock Option Award,
reference to Brown-Forman
2006.*

fficer Compensation.**

000 of Floating Rate Notes
ue 2012, which description
ence to the Indenture,

o and the 2010 and 2012
orman Corporation's

us Compensation Plan
rporated into this report
ort on Form 10-K for the
28, 2007.*

Omnibus Compensation Plan
rporated into this report

ort on Form 10-K for the

28, 2007.*

08, between Brown-Forman
incorporated into this
ration's Form 8-K filed on

o this report by reference
iled on July 2, 2004.

** Incorporated by reference to the sections estditIExecutive Compensation” and "Director Compeaaséin the Proxy Statement
distributed in connection with our Annual MeetingStockholders to be held on July 24, 2008, whicheing filed in conjunction with this
Annual Report on Form 10-K. (Fiscal 2008 compewsatiolicies with respect to the company's direcéord named executive officers will
remain in effect until the company's Compensatiom@ittee determines fiscal-year 2009 compensatidis duly 2008 meeting.)



SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

BROWN-FORMAN CORPORATION
(Registrant)

/'s/ Paul C. Varga
Date: June 27, 2008 By: Paul C. Varga
Chai r man and

Chi ef Executive O ficer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities on June 208 28 indicated:

/sl Donald C. Berg

By: Donald C. Berg
Executive Vice President and
Chief Financial Oficer
(Principal Financial Oficer)

/sl Barry D. Bran ey
By: Barry D. Brani ey
Di rector

/sl Geo. Garvin Brown |V
By: Geo. Garvin Brown |V
Director, Presiding Chairnman of the Board

/sl Martin S. Brown, Jr.
By: Martin S. Brown, Jr.
Director

/sl Ownsley Brown Il
By: Owsley Brown ||
Director, Former Chairnman of the Board

/'s/ Donald G Calder
By: Donald G Cal der
Di rector

/sl Sandra A. Frazier
By: Sandra A. Frazier
Di rector

/sl Richard P. Mayer
By: Richard P. Mayer
Di rector

/sl WlliamE. Mtchell
By: WlliamE Mtchell
Di rector

/sl Jane C. Norreau

By: Jane C. Mdrreau
Seni or Vice President and Director
of Finance, Accounting and Technol ogy
(Principal Accounting O ficer)

/sl Matthew R Si nmons
By: Matthew R Si mmons
Di rector

/sl Wlliam M Street
By: WIlliam M Street
Director, Former President,



/sl
By:

/sl
By:

/sl
By:

Br own- For man Cor por ati on

Dace Brown Stubbs
Dace Brown Stubbs
Di rector

Paul C. Varga
Director, Chairman and
Chi ef Executive Oficer

James S. Welch, Jr.
James S. Welch, Jr.
Director, Vice Chairnman



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
ON FINANCIAL STATEMENT SCHEDULE

To the Board of Directors
of Brown-Forman Corporation:

Our audits of the consolidated financial statemants$ of the effectiveness of internal control dueancial reporting referred to in our report
dated June 27, 2008 appearing in the 2008 AnnuabiRéo Stockholders of Brown-Forman Corporatiod &ubsidiaries (which report and
consolidated financial statements are incorporbteeference in this Annual Report on Form 10-Kpahcluded an audit of the financial
statement schedule listed in Item 15(a)(2) of Baem 10-K. In our opinion, this financial statemenhedule presents fairly, in all material
respects, the information set forth therein whexdri@ conjunction with the related consolidatedficial statements.

/sl Pricewat erhouseCoopers LLP
Pri cewat er houseCoopers LLP
Loui sville, Kentucky

June 27, 2008

S-1



BROWN-FORMAN CORPORATION AND SUBSIDIARIES
SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS
For the Years Ended April 30, 2006, 2007, and 2008
(Expressed in thousands)

Col. A Col .B Col. C(1) Col. C(2) Col. D Col. E
Additions Additions
Balan ce at Charged to Charged to Balance at
Begin ning Costs Other End
Description of Pe riod and Expenses Accounts Deductions of Period
2006
Allowance for Doubtful Accounts $5, 115 $164 -- $ 15(2) $5,264
2007
Allowance for Doubtful Accounts $5, 264 $316 $16,374(1) -- $21,954
2008
Allowance for Doubtful Accounts $21, 954 $992 -- $4,185(2) $18,761

(1) Amount recorded as part of the Casa Herradegaisition.
(2) Doubtful accounts written off, net of recovetie

S-2



Exhibit 13

FINANCIAL HIGHLIGHTS
(Expressed in millions, except per share amourdsatins)

Year Ended April 30,

CONTINUING OPERATIONS

Net Sales

Gross Profit
Operating Income
Net Income
Earnings Per Share
- Basic

- Diluted

Return on Average Invested Capital

Gross Margin
Operating Margin

007 2008 % Change
,806  $3,282 17%
481 $1,695 14%
602 $ 685 14%
400 $ 440 10%
326 $3.59 10%
322 $355 10%
17.4% 17.2%

52.8% 51.6%

21.5% 20.9%

QUARTERLY FINANCIAL INFORMATION
(Expressed in millions, except per share amounts)

Fiscal 2007
First Second Third Fourth First Second
Quarter Quarter Quarter Quarter Year Quarter Quarter
Net Sales $633  $727 $755 $691 $2,806 $739  $893
Gross Profit 349 383 387 362 1,481 391 470
Net Income
Continuing Operations 95 125 112 69 400 95 130
Total Company 94 124 105 67 389 95 129
Basic EPS
Continuing Operations $0.77  $1.02 $0.91 $0.56 $3.26 $0.77 $1.05
Total Company 0.76 1.01 086 054 317 077 1.05
Diluted EPS
Continuing Operations $0.76  $1.00 $0.90 $0.56 $3.22 $0.77 $1.04
Total Company 0.76  1.00 085 054 314 077 104
Cash Dividends Per Common Share
Declared $0.56  $0.00 $0.61 $0.00 $1.17 $0.61 $0.00
Paid 0.28 0.28 0.30 0.30 1.17 0.30 0.30
Market Price Per Common Share
Class A High $77.70 $79.58 $73.23 $71.19 $79.58 $77.50 $82.50
Class A Low 69.14 71.55 66.41 66.32 66.32 66.50 69.70
Class B High $77.65 $79.38 $72.65 $68.25 $79.38 $74.26 $79.88
Class B Low 68.32 71.19 64.20 6354 63.54 63.76 66.04

Note: Quarterly amounts may not add to amountshferyear due to roundin

Third Fourth

Quarter Quarter Year
$877  $772 $3,282
433 401 1,695
116 99 440
116 99 440
$0.94 $0.82 $3.59
094 082 359
$0.93 $0.81 $3.55
094 081 356
$0.68 $0.00 $1.29
034 034 129
$78.50 $76.15 $82.50
63.00 65.00 63.00
$76.15 $73.35 $79.88
61.35 62.10 61.35



SELECTED FINANCIAL DATA
(Expressed in millions, except per share amourdsatios)

Year Ended April 30,

1999 2000 2001 2002 2003 2004 2005 2006 2007 2008

CONTINUING OPERATIONS

Net Sales $1,446 1,542 1,572 1,618 1,795 1,992 2,19 5 2412 2,806 3,282
Gross Profit $ 741 812 848 849 900 1,024 1,15 6 1,308 1,481 1,695
Operating Income $ 279 296 320 326 341 383 44 5 563 602 685
Income from Continuing Operations $ 176 187 200 212 222 243 33 9 395 400 440

Weighted Average Shares used to
calculate Earnings per Share

- Basic 137.2 137.0 137.0 136.7 134.7 121.4 121. 7 1221 1229 1225

- Diluted 137.4 137.2 137.1 137.0 1351 1220 122. 5 1234 1242 123.6
Earnings per Share from

Continuing Operations

- Basic $1.28 136 146 155 165 200 2.7 9 324 326 359

- Diluted $1.28 136 146 155 165 199 2.7 7 320 322 355
Gross Margin 51.2% 52.6% 53.9% 525% 50.1% 51.4% 52. 7% 542% 52.8% 51.6%
Operating Margin 19.3% 19.2% 20.3% 20.2% 19.0% 19.2% 20. 3% 23.3% 21.5% 20.9%
Effective Tax Rate 36.0% 35.9% 35.8% 34.1% 33.6% 33.1% 32. 6% 29.3% 31.7% 31.7%
Average Invested Capital $ 681 889 1,016 1,128 1,266 1,392 1,53 5 1,863 2,431 2,747
Return on Average Invested Capital 26.7% 22.0% 20.7% 19.3% 18.0% 18.5% 23. 0% 21.9% 17.4% 17.2%
TOTAL COMPANY

Cash Dividends Declared per Common Share $ 0.58 0.61 064 068 073 080 0.9 2 105 117 1.29
Average Stockholders' Equity $ 855 976 1,111 1,241 1,290 936 1,19 8 1,397 1,700 1,668
Total Assets at April 30 $1,735 1,802 1,939 2,016 2,264 2,376 2,64 9 2,728 3,551 3,405
Long-Term Debt at April 30 $ 46 33 33 33 629 630 35 1 351 422 417
Total Debt at April 30 $ 290 259 237 200 829 679 63 0 576 1,177 1,006
Cash Flow from Operations $ 213 241 232 249 243 304 39 6 343 355 534
Return on Average Stockholders' Equity 23.4% 22.1% 20.7% 18.1% 18.7% 27.1% 25. 7% 22.9% 22.9% 26.4%
Total Debt to Total Capital 24.0% 19.8% 16.6% 13.2% 49.4% 38.3% 32. 5% 26.9% 42.8% 36.8%
Dividend Payout Ratio 39.5% 38.5% 38.1% 41.4% 41.1% 38.2% 36. 1% 40.0% 36.8% 35.8%
Notes:

1. Includes the consolidated results of SonomadCMineyards, Finlandia Vodka Worldwide, Tuoni en€pa, Swift & Moore, Chambord,
and Casa Herradura since their acquisitions inlA®99, December 2002, February 2003, February  2da§ 2006, and January 2007,
respectively.

2. Weighted average shares, earnings per shareaahdlividends declared per common share havedujested for a 2-for-1 common stock
split in January 2004.

3. We define Return on Average Invested Capitéghasum of net income (excluding extraordinary ggamnd after-tax interest expense,
divided by average invested capital. Invested ahpijuals assets less liabilities, excluding irgebearing debt.

4. We define Return on Average Stockholders' Ecastyet income applicable to common stock divided\erage stockholders' equity.

5. We define Total Debt to Total Capital as totabtddivided by the sum of total debt and stockhaldequity.

6. We define Dividend Payout Ratio as cash dividatidided by net income.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

In the discussion below, we review Brown-Forman'ssolidated financial condition and results of @piens for the fiscal years ended April
30, 2006, 2007, and 2008. We also predict our igiatied financial performance, make other forwamklog statements, and discuss factors
that may affect our future financial condition gretformance. We have prepared a list of some &stofs that could cause actual results to
differ materially from our anticipated results. &#e read this Management's Discussion and Anagstfon in conjunction with our
consolidated financial statements for the year émfgzil 30, 2008, their related notes, and the ingoat disclaimer regarding forwaideking
statements on page 51.

As discussed in Note 2 to the accompanying findistédements, we sold Lenox, Inc. during fiscal@0ind sold Brooks & Bentley and
Hartmann in fiscal 2007. As a result, we have regabthem as discontinued operations in the accopipgfinancial statements.

EXECUTIVE OVERVIEW

Brown-Forman Corporation is a producer and markaftéine-quality consumer beverage alcohol produatduding Jack Daniel's and its
family of brands; Southern Comfort; Finlandia; Téguderradura; el Jimador Tequila; Canadian Migtz€r, Bolla, Bonterra, and Sonoma-
Cutrer wines; and Korbel California Champagne. Waket and sell various categories of beverage alqgmoducts, such as Tennessee,
Canadian, and Kentucky whiskies; Kentucky bourl@aifornia sparkling wine; tequila; table wine;digurs; vodka; gin; and ready-to-drink
products.

Our Markets

We sell our brands in more than 135 countries tR@ffirst time in our company's history, in fis€8l08 more than half of total sales came
from markets outside of the U.S. But our largest mrost important single market remains the U.Sen&8% of our net sales were gener
in fiscal 2008, compared to 53% in fiscal 2007. Gales grew 31% outside the U.S. when compareiddal 2007, while sales in the U.S.
grew 4%.

Net sales in Europe, our second largest regiony % in fiscal 2008, influenced in part by a waaldeS. dollar as well as by sol

underlying growth in a number of markets, partidylan Eastern Europe. Europe represented 29%taf tet sales in fiscal 2008. Net sales
from the rest of the world (outside Europe anduh®.) were up 55% in fiscal 2008 and now consti8®& of our total net sales. The double-
digit increase in net sales reflects the acquisitibCasa Herradura and its related sales outsitteed).S., primarily in Mexico, and solid
growth for several other brands in our portfolicdnstralia, Canada, Latin America, and various Asizarkets.

International expansion continues to provide aifint portion of our growth, as it has over trespdecade. In fact, markets outside of the
U.S. contributed more than 85% of the overall gioimtconsolidated net sales in fiscal 2008 and titoesd approximately 52% of our total
reported net sales for the year. Fifteen yearsjagbprior to the adoption of our strategic irniti@ to expand our international footprint, net
sales outside the U.S. contributed less than 20&tiofotal net sales. Today, the principal inteorel markets for our brands include the
U.K., Australia, Mexico, Poland, Germany, Spainn&aa, France, the Czech Republic, Italy, SouthcAfrChina, Japan, and Russia. As we
continue to expand outside of the U.S., foreigrhaxge rate fluctuations increasingly affect ouaficial results - in terms of both sales from
goods sold in local currencies and the cost of gpservices, and manpower purchased and paidahdacrencies. On a net basis, we sell
more in local currencies than we buy, thus exposingfinancial results to the negative impact streangthening U.S. dollar. To help protect
against this, we regularly hedge our foreign curyegxposure. But over the long term, reported dfom our international business may be
adversely affected if the U.S. dollar strengthegsisst other currencies.

Consumer demand for premium brands in the U.Sirmaed to expand this past year, but at a lower traate than in fiscal 2007, reflecting
the challenging economic environment and softenimgremise trends. However, positive demographic seadntinued consumer interes
spirits-based cocktails, and some consumers' adirto premium offerings helped maintain the grofer premium spirits in the U.S. We
anticipate that this environment will continue letU.S., but consumer preferences can change guiokl could affect our performance if we
do not respond quickly to changing industry and petitive dynamics. In the short term, the uncer&gionomic conditions in the U.S. and
other key markets linked to the U.S., such as Wedarope and Mexico, could also hurt our perforogan

Net Sales by Geography

(in millions)
2006 2007 2008
United States $1,404 $1,498 $1,564
Europe 709 816 955
Rest of World 299 492 763
Total $2,412 $2,806 $3,282

Our Brands

Over the past several years, we delivered growHales and earnings by expanding our portfolio geaigcally, by introducing new brai



offerings, by adding new brands via acquisitionstdking price increases, and by divesting wore businesses. Our divestiture of our for
consumer durables businesses, completed in fif€al, Allows us to focus on optimizing opportunitieshe beverage business.

We seized upon two opportunities in fiscal 2007utther strengthen our portfolio by buying Chambbagdieur and the Casa Herradura bre
(including el Jimador, Herradura, New Mix tequilased ready-to-drink, Antiguo, and Suave 35). Theards contributed to our growth in
sales in the fiscal year and met our other expecsmfor the year. These brand additions in thenpwen or super-premium spirits categories,
in high-priority markets, complement and fit wellour portfolio of premium brands. We anticipatatthrands from these acquisitions will
provide long-term earnings growth at rates at @vatour historical average, strengthening our ghquvbfile.
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Our brand portfolio approached 36 million ninedlitases in depletions (shipments from distributongtailers) in fiscal 2008. We also had
10 brands with depletions exceeding 1 million niter-cases.

Jack Daniel's Tennessee Whiskey remains the mastrtemt brand in our portfolio and one of the latgenost profitable spirits brands in the
world, based on our review of industry data. Glabeletions for Jack Daniel's increased 4% in fi2088, approaching 9.5 million nine-liter
cases, driven by strong growth outside the U.S.

A positive long-term environment for premium sg@riincreased levels of advertising and promotisogport, and Jack Daniel's overall
marketplace strength have combined to provide gwhavth in volumes and double-digit gains in grpesfit on a global basis. A significant
percent of our total earnings is derived from Jaekiel's, and the brand's growth is vital to ouerall marketplace strength. Accordingly, it
remains our primary focus. While a significant dieelin volume or selling price for the brand couidterially depress our overall earnings,
we are encouraged by the accelerating geograpléedification of the brand's profits, which contiulin fiscal 2008, and favorable
demographic trends in the U.S. and around the wivkel believe this brand has continued global grgeatential and upward pricing
opportunities.

The Jack Daniel's family of brands, which includask Daniel's Tennessee Whiskey, Gentleman Jadk Dkniel's Single Barrel, and the
Jack Daniel's & Cola ready-to-drink (measured alniaks-equivalent basis) crossed the 10 millioreaasirk - and together grew volumes at
an impressive 6% rate globally, with reported rad¢s advancing 12%. These brands are an increpéingbrtant source of annual growth.
Our recently repackaged Gentleman Jack brand veafasttesgrowing brand in our portfolio, growing over 40%thwolumes well in exces
of 200,000 nine-liter cases in fiscal 2008. A veggent development - an increase in the tax oryremdrink products in Australia - will

likely create some headwinds in fiscal 2009 bec&usstralia is our largest and most significant netflor Jack Daniel's & Cola. The brand is
also important to our continued growth in the ABieific region.

Southern Comfort and Finlandia are the next twotrimportant brands for us. Southern Comfort dekde8% growth in net sales on flat
volumes, as solid growth outside the U.S. was bffgadeclines in the U.S. (the brand's largest midrinlandia surpassed Southern Corr
in volumetric terms in fiscal 2008, with its dejdet trends accelerating 16%, led by strong growtRaland (the brand's largest market, at
over 800,000 nine-liter cases) and Russia. In eshto Jack Daniel's and Southern Comfort, werseltly 90% of Finlandia's 2.8 million
nine-liter cases outside of the U.S. We expect Baththern Comfort and Finlandia to contribute gigantly to our long-term growth.

Our mid-priced brands had mixed results duringafi008. Depletions increased for Fetzer's Vallak©wines and Korbel California
Champagnes, but decreased for Bolla, Canadian MigtEarly Times. These large, off-premise-drivategory leaders remain important
contributors to our earnings and cash flow, andpetmin extremely price-competitive categories thilltlikely intensify in the short term
with the difficult economic environment in the UWhile these brands could benefit from consumeitig down or from a shift of on-
premise sales to off-premise sales during a soit@wy, we have only modest growth expectationsrfost of these brands.

Our brands that compete in the super-premium gadegory expanded significantly with the acquisii@f Chambord and the Casa
Herradura brands. These acquired brands accoumteghproximately 40% of total net sales growthisicdl 2008. We believe these super-
premium brands and the developing brands in oufgior represent significant worldwide growth opparities for us. While volume growth
rates for super-premium brands in the U.S. araadtigh as they have been over the last severed,yea continue to experience double-digit
depletion growth for several of our brands priaethis category, including Bonterra, Gentleman Jackl Woodford Reserve. Each of these
brands reported global net sales gains of at Ba#dtin fiscal 2008. In addition, Tuaca, Sonoma-&utand Chambord continued to register
solid depletion gains and combined to grow netssatea double-digit rate. We remain encouragedeytowth prospects for these brands
and believe they have the potential to contribuéauningfully to our future earnings, especially asexpand the Casa Herradura tequila
brands across our geographic portfolio.

Our Route-to-Consumer Strategy

Introduced five years ago, the Browerman Arrow captures our overarching objectiveRe the Best Brand Builder in the Industry, Peric
and the five supporting imperatives that reach goai. Our strategies grow from this overarchingeotive.

A critical component of our brand-building stratdégya multifaceted program designed to ensuredrasumers can find our products
whenever and wherever they have an opportunithémse a premium beverage alcohol brand. We usaeatwaf distribution models around
the world to implement this program. Our preferefrea particular arrangement or partnership depemdour assessment of a market's long-
term competitive dynamics and our portfolio's stafjdevelopment in that market. We own and opesatedistribution network in several
markets, including Australia, China, the Czech RaipuKorea, Mexico, Poland, and Thailand. In theitdd Kingdom and Germany, we he
joined forces with another supplier, Bacardi, tb ser and their products. In all of these markets,sell our beverage alcohol produ

directly to retail stores and to wholesalers. Imgnather markets, including the U.S., we use tpadies to distribute our portfolio of brands.

The distribution environment in the U.S. continsedhange this past year, with a number of distoboonsolidations. In the U.S., we forn
a sales alliance with Bacardi and Remy Cointreaaufew key states. Our alliance provides for fodusaes teams within our distributors in
these states to sell the strong, complementaryatiorbf the three companies, while we each corginur own unique, independent brand
building to supplement the distributor's effort. Waeve been evaluating options to further this adléain other parts of the U.S.
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During fiscal 2008, we decided to combine our brpadfolio in Mexico. Effective June 1, 2008, wegh@ to integrate our existing brands
into the sales and marketing operation we acquiiiéd Casa Herradura. Meanwhile, over the next 124ononths, several of our distribution
contracts in Europe will expire. We are carefullyiewing our distribution arrangements in thesekais; and as always, we will seek out
strategies and/ or partnerships that can improvénemarket brand-building efforts.

Our Competition

Our brands operate in a highly competitive industide compete against many global, regional, andl lo@nds in several categories and
price points of beverage alcohol, but our portfidickewed to the premium end of the industry. &raformation indicates that we are one of
the largest wine and spirits suppliers in the b&sed on revenues.

Our Earnings Outlook

Our fiscal 2009 earnings outlook of $3.73 to $3p@8 diluted share reflects our expectations fotinaed solid international growth,
improving trends for both Jack Daniel's and Soutl@omfort in the U.S., and strong growth from CHgsaradura brands in the U.S.
Additionally, we have incorporated anticipated gmses in raw material and fuel costs as well asregad leverage from prior investments in
selling, general, and administrative expensesanta3% to 10% operating income growth expectatfonshe year. This outlook also reflects
our expectations for a higher effective tax rdte, benefits of the fiscal 2008 share repurchask|awer interest expense. As a result, we
currently expect fiscal 2009 earnings per dilutedrs growth of 5% to 12%.

RESULTS OF OPERATIONS

Our total company diluted earnings per share warggsin fiscal 2008, all but $0.01 of which camenfrcontinuing operations. The followi
discussion of our results from continuing operatiercludes the results related to the former Corsiurables segment, which we have
segregated from continuing operations and refleagediscontinued operations for all periods preskrfee "Discontinued Operations” on
page 29.

CONTINUING OPERATIONS

Continuing operations consist of our beverage mssinwhich includes strong brands representingla réinge of varietal wines, champag
and spirits such as whiskey, bourbon, vodka, tagaihd liqueur. The largest market for our brasdbhé U.S., which generally prohibits wine
and spirits manufacturers from selling their pradudirectly to consumers. Instead, we sell our petsito wholesale distributors or state-
owned operators, who then sell the products tdleesawho in turn sell to consumers. We use alaintiered distribution model in many
markets outside the U.S., but we distribute our pwoducts in several markets, including Australihjna, the Czech Republic, Korea,
Mexico, Poland, and Thailand.

Distributors and retailers normally keep some afnaoducts on hand as inventory, so retailers elmsore (or less) of our products to
consumers than distributors buy from us during gimgn period. Because we generally record revenines we ship our products to
distributors, our sales do not necessarily refiettial consumer demand during any particular pelittimately, of course, consumer demand
is critical in understanding the underlying healtid financial results of our brands and businelss.everage alcohol industry generally uses
depletions (defined on page 22) to approximate wmes demand. We also utilize syndicated data amitordnventory levels in the trade to
confirm that depletions are representative of coresudemand.

Fiscal 2008 Compared to Fiscal 2007

Net sales approached $3.3 billion, a record irafi2008, and an increase of 17% over net salésdalf2007. For the first time in our histo
sales outside the U.S. constituted more than Bafo] of the total; just five years ago, sales aadshe U.S. constituted less than 30% of our
total sales. This shift in the geographic mix of eales reflects an accelerating demand for oufgdiorin markets outside the U.S., the effect
of acquired brands, and the benefits of a weak®r tbllar. Over 85% of the $476 million increas®ur net sales for fiscal 2008 came from
markets outside the U.S.

The major factors driving our fiscal 2008 salegéase were:

Growth
vs. 200 7
Acquisitions 7%
Foreign exchange 4%
Underlying net sales growth: 6%
Volume 4%
Price/Mix 2%
Reported net sales growth 17%

In the table above, "Acquisitions"” refers to thfeef our Chambord and Casa Herradura acquisitishigh occurred in May 2006 and Janu



2007, respectively, had on our results. Signifiaguisitions can make year-to-year comparisorigdlif to understand. We believe
disclosing the effect of these acquisitions segyafarifies the underlying year-to-year changed provides helpful information in
forecasting and planning our growth expectations.

"Foreign exchange" refers to net gains and losgasgtied by our sales and purchases in currendies titan the U.S. dollar. We disclose this
separately to explain our business growth on ataahslollar basis, because exchange rate flucnstiestort the underlying growth of our
business (both positively and negatively). To filet the effect of foreign exchange fluctuations, translate current year results at prior year
rates. In fiscal 2008, the weaker U.S. dollar biee@four net sales, gross profit, operating incoamel earnings per share but hurt our
advertising and selling, general, and administeatixpenses. Although foreign exchange volatility ieality for a global company, we
routinely review our company performance on a cmtstiollar basis. We believe that separately ifi@ng the effect foreign exchange has
each major line item of the consolidated staternéoperations makes our underlying business pedaoa more transparent.

Fiscal 2008 was another solid year for Jack Danilednhnessee Whiskey, as volume increased for tihecb@secutive year, approaching 9.5
million nine-liter cases. Consumer demand continioegixpand for this iconic, authentic American vieig, as the brand added 375,000 nine-
liter cases globally to its already large basewing more than 4% over the prior year. Depletioxgamded 8% outside the U.S., with
geographically diverse, brodshsed gains in many markets, while net sales geanslyn17%. The most notable case increases wéheid.K.
(the brand's largest market outside the U.S., waeneial volumes now approach 1 million nine-litases), France, Poland, Russia, Romania,
and Turkey. Both volumes and net sales improvetarow single digits in the brand's largest mariet U.S.
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The overall distilled spirits category in the UcBntinued to grow during fiscal 2008. Industry tlenas measured by National Alcohol
Beverage Control Association (NABCA) data, indictttal distilled spirits volume grew 3.1% for th2 honths ending April 30, 2008, while
Jack Daniel's in the U.S. grew about 1% for theesgmeriod. In our opinion, several factors contrifalito the industry-lagging growth for Jack
Daniel's in this key market:

- Jack Daniel's crossed the $20 and $40 price poinnost U.S. markets on its two key sizes. Weetsen temporary volume declines for
this brand when it crossed through key price pdietfere, and, as in the past, we expect a rebdusdine, too.

- "Trading down" has been affecting this brand nélge which derives its high-volume, premium-prizgsiness from a consumer franchise
representing a broad range of household incomesnWhonomic times are challenging, as we are séeithg U.S. today, some of our
consumers seek cheaper alternatives.

- Some consumers have "traded across" to otheripnefirands as our competition discounted more geepl

- To a lesser extent, "trading up" has also afféperformance; we believe our recently repackageuti®nan Jack brand benefited from this
shift, showing strong growth for the year.

We have planned numerous initiatives to ensure Dackel's continues its relevance in the currempetitive consumer environment. As a
result, we believe that Jack Daniel's growth ratthe U.S. will improve in fiscal 2009 and moresgty approximate that of the distilled spi
category generally. However, if Jack Daniel's gtovéte in the U.S. does not improve, it could redoer earnings expectations for fiscal
20009.

Performance for the rest of the Jack Daniel's fawifilbrands was also strong. Growing 10%, Jack &anieady-to-drink products passed the
3 million cases on the strength of Jack DanielSda sales in Australia. Meanwhile, Gentlemen Jaak the fastest-growing brand in our
portfolio, growing over 40% with volumes well in@ss of 200,000 nine-liter cases in fiscal 2008.

Finlandia continues to be a major, and growingrdloutor to our international expansion. Since maka majority stake in Finlandia in fiscal
2003, we have added more than 1 million casesetbithnd's annual depletions. Over 95% of this mergal volume has been in internatic
markets. The brand was a major driver of growthufoin fiscal 2008. Global volumes advanced 16%passing Southern Comfort in
volumes sold, while net sales gained 33%, reflgctimlume gains, price increases, and the beneéitwéak U.S. dollar. Strong double-digit
growth in many parts of Europe, particularly Polatie brand's largest market (where we sold ov8j8 nine-liter cases of the brand), and
Russia (where we added over 100,000 nine-liters}dseled the brand's growth for the year.

While Southern Comfort global depletions were fitefiscal 2008, the brand's net sales grew 6%ecéfig continued premium pricing in the
U.S. and the benefits of a weaker dollar. Souti@mfort registered solid volume gains in the U tke(brand's largest market outside the
U.S.), South Africa, and Australia. Low-single-digolume declines in the U.S. on a volumetric basise more than offset by the effect of
price increases, which led to net sales growth afenthan 1% in the brand's largest market.

Overall volume performance was mixed for the otfrands in our portfolio. Bonterra, Chambord, WoadfReserve, and Sonoma-Cutrer
experienced high single-digit or double-digit irses. Fetzer Valley Oaks and Korbel California Obegmes registered low single-digit
depletion growth. Canadian Mist, Bolla, and Earin&s recorded modest depletion declines in fis68B2

The following table highlights worldwide depletioasults for our major brands during fiscal 2008:

Nine-Liter % Change
Cases (000s)  vs. 2007

Jack Daniel's 9,450 4%
New Mix RTDs(1) 4,340 NA
Other RTDs(2) 3,675 9%
Finlandia 2,835 16%
Southern Comfort 2,460 0%
Fetzer Valley Oaks 2,355 2%
Canadian Mist 1,895 (3%)
Korbel Champagnes 1,305 2%
Bolla 1,130 (3%)

(1) New Mix is a tequila-based RTD (ready-to-dritkaind we acquired in January 2007 as part of HsaElerradura acquisition, and sold
exclusively in Mexico.
(2) Other RTD (ready-to-drink) products includeKl@aniel's and Southern Comfort products.

Gross profit is one of our key performance measures same factors described above that boostethuevgrowth also fueled gross profit
growth. In fiscal 2008, gross profit grew $214 ioifl, or 14%, to approximately $1.7 billion. The lmbelow summarizes the major factors
driving the gross profit growth for the year.



Growth

vs. 200 7
Acquisitions 4%
Foreign exchange 4%
Underlying gross profit growth: 6%
Volume 4%
Price/Mix 2%
Reported gross profit growth 14%

Underlying gross profit growth of 6% was fuelednpairily by solid consumer demand for Jack Dani€lislandia, Jack Daniel's & Cola, and
Gentleman Jack. Price increases on several branutisding Jack Daniel's, Southern Comfort, Finlandanadian Mist, Early Times,
Sonoma- Cutrer, and Korbel Champagne, also coméabio the underlying growth in gross profit.
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Gross margin declined from 52.8% in fiscal 200516% in fiscal 2008. The major reason for thislideovas the full-year effect of the
addition of Casa Herradura results. The gross marfgir Herradura and el Jimador on sales in the &ré&above our overall average margin;
however, gross margins on both these brands atbanMix (a tequila-based ready-to-drink productli @gyency brands acquired as part of
this acquisition are all considerably lower in Maxi Gross margins for the year were also supprdssaijh raw material and fuel costs,
which were nearly offset by price increases on e our brands in selected markets. Over thg lenm, as the mix of our tequila business
shifts toward more U.S. revenue, we expect groggimato improve, though rising raw material andlfcosts will likely put pressure on
margins in the short term.

Advertising expenses were up $54 million, or 15%wa continued our long track record of investimgptiild our brands. Spending behind
acquired brands (Chambord and the Casa Herradana$)rand the weaker U.S. dollar contributed tartbeease in spending for the year. On
a constant exchange basis, and excluding the effextquisitions on a comparable basis, advertigingstments were up 6%, reflecting
incremental spending behind Jack Daniel's, SoutBemnfort, Finlandia, and other brands, includingofmrd Reserve, Bonterra, and
Sonoma-Cutrer.

Growth
vs. 200 7
Acquisitions 5%
Foreign exchange 4%
Underlying advertising growth 6%
Reported advertising growth 15%

Selling, general, and administrative expenses asgé $57 million, or 10%, influenced by these fexcto

Growt h
vs. 20 07
Acquisitions 6%
Foreign exchange 1%
Underlying SG&A growth 3%
Reported SG&A growth 10%

Inflation of salary and related expenses was agmyrfactor contributing to the underlying increaseelling, general, and administrative
expenses. This underlying increase in selling, ggnend administrative expenses is significardlydr than recent years, as we leveraged the
past several years of incremental investmentsisnattea to support our global route-to-market éfforhe graph on this page reflects our
consistently strong investments in our overall afing expenses over several long-term periods.&limeseases in advertising and selling,
general, and administrative expenses essentiathprad growth in gross profit over the same periods

Long-term Operating Expense Investment Trends
(CAGR: Compound Annual Growth Rate)

Advertising SG&A
35-year CAGR since 1973 9% 9%
25-year CAGR since 1983 7% 7%
15-year CAGR since 1993 8% 8%
10-year CAGR since 1998 9% 9%
5-year CAGR since 2003 13% 12%
3-year CAGR since 2005 12% 12%

Amortization expense increased $3 million in fis2@08. Before we acquired Casa Herradura in Jar2@0y, the U.S. distribution rights for
the Herradura brand had been granted to anothir thaough December 31, 2011. After purchasing Géeaiadura, we acquired those
distribution rights from that party for $25 millipwhich we are amortizing on a straidimte basis through December 31, 2011. The incrie
the amortization expense for fiscal 2008 reflelsts 12 full months of amortization of the cost ofjaicing those distribution rights compared
to the last three months of fiscal 2007.

Other income decreased $17 million in fiscal 208 primarily to the absence of an $11 million gashad recognized in fiscal 2007 on
sale of an Italian winery used in producing Bolla@s to Gruppo Italiano Vini (GIV). The Bolla braneimains a part of our portfolio, though
we moved the responsibility for producing thesédtawines to GIV, an Italian company, during fis2@07.

Operating income for fiscal 2008 improved 14%, 88 $nillion. Positive factors driving operating imae growth were higher consumer
demand for Jack Daniel's Tennessee Whiskey, Jasle3a& Cola, and Finlandia, particularly outsithe U.S., and excellent growth in the
U.S. for Gentleman Jack. Improved volumes and f@fom several other brands, largely focused énutsS., including Bonterra, Jack
Daniel's Single Barrel, Woodford Reserve, and Tualts®d contributed to income growth. Additionalbgnefits from a weaker U.S. dollar and
the incremental profits from the Casa Herradura@nambord acquisitions in fiscal 2007 boosted ymeryear growth in operating income.
Margin expansion, driven by price increases, offisetrising costs of raw materials and fuel. Congoens to the prior year were also affected
by the absence of the $11 million gain recognizefisical 2007 on the sale of winery assets. Thieviehg chart summarizes the major fact



driving our 14% growth in operating income and iifées our underlying operating income growth fiachl 2008 of 8%, which while lower
than our growth rate in recent years, is consisigtht our long-term, 15-year growth rate in opargtincome.
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Growth
vs. 200 7
Foreign exchange 5%
Acquisitions 3%
Absence of prior year net gain
on sale of winery property (2%)
Underlying operating income growth 8%

Reported operating income growth 14%

Interest expense (net) increased $25 million coepbéw fiscal 2007, primarily reflecting the finangiof the Casa Herrudura acquisition.

Effective tax rate reported in fiscal 2008 was 24, tinchanged from fiscal 2007. During fiscal 200@; effective tax rate was favorably
affected by an increase in the net reversal ofiptesly recorded income tax provisions for itemsefively settled, compared to last year.
positive factor was offset primarily by additiontakes related to a tax law change in Mexico (eifffecianuary 1, 2008) and the absence of
benefits received in fiscal 2007 from investmenttaix-exempt securities.

Diluted earnings per share reached a record $8(5%0% over fiscal 2007. Performance for the yesnefited from solid growth for Jack
Daniel's and Finlandia and improved volume andifgéfom Jack Daniel's & Cola ready-to- drink pratisold primarily in Australia, and
Gentleman Jack. Reported earnings were also hblpadveaker U.S. dollar, and the benefit of shapairchases. Partially offsetting these
gains were the expected dilutive effect of the Gédsaadura transition and the absence of a gath@sale of winery property.

BASIC AND DILUTED EARNINGS PER SHARE. In Note 15 twur consolidated financial statements, we desailse2004 Omnibus
Compensation Plan and how we issue stock-basedlawader it. In Note 1, under "Stock-Based Comp@nsawe describe how the plan is
designed to avoid diluting earnings per share.

Fiscal 2007 Compared to Fiscal 2006

Net sales increased 16%, or $394 million, fueledtbgn) record sales for Jack Daniel's, Southermfod, and Finlandia, reflecting high
volumes and margin expansion related to price as&e in various markets. The benefit of a weak8r tbllar and our acquisitions of
Chambord and Casa Herradura in fiscal 2007 alstiibated to the increase in net sales. Jack Daniefjistered growth for the 15th
consecutive year, as demand expanded more tharddf#lly, adding 525,000 nine-liter cases, for atof over 9 million ninditer cases. Fc
the second consecutive year, worldwide depletion§inlandia grew 15%, fueled by volume growth widhd (the brand's largest market)
and doubledigit increases in numerous other markets, inclgidsnael, Russia, and the U.K. Southern Comfortidvade depletions grew 39
with mid-single-digit gains in the U.S. and Soutfriéa. Several other brands experienced growtlalessduring fiscal 2007, including Jack
Daniel's & Cola ready-to-drink product, Gentlemack] Jack Daniel's Single Barrel, Bonterra, Son@uaer, Woodford Reserve, Fetzer
Valley Oaks, and Korbel.

Gross profit grew 13%, or $173 million. This growtsulted from the same factors that generatechtevgrowth. Gross margin declined
from 54.2% in fiscal 2006 to 52.8% in fiscal 200he major factor driving this decline in margin wihe full-year effect of recording excise
taxes for our German and Australian businesses;hwhivered gross margin by 1.5%. The distributitnctures changed in these markets in
October 2005 and February 2006, respectively, nguss to be responsible for collecting and rengteémcise taxes in these markets.

Advertising expenses increased 12%, or $38 millzawe expanded our brand-building activities béliack Daniel's, Southern Comfort,
Finlandia, Gentleman Jack, Bonterra, Tuaca, an@®arCutrer. Spending behind acquired brands (Chamhmidlee Casa Herradura brar
coupled with the negative impact of a weaker Udlad contributed to the increase in spending lier year.

Selling, general, and administrative expenses asaé 14%, or $66 million, driven by higher compénsaand postretirement costs and
route-to-market changes made during fiscal 2006r#®ulted in incremental infrastructure costsiscdl 2007 from our businesses in
Germany and Australia. In addition, our acquisisiai Chambord and Casa Herradura contributed tgehe-over-year increase in selling,
general, and administrative expenses.

Other income decreased $28 million in fiscal 20 primarily to the absence of the following items

- $14 million in consideration received from LVMHddt Hennessy Louis Vuitton for the early terminatad our distribution and marketing
rights to the Glenmorangie family of brands;

- a $25 million gain related to a contractual fe&dgo us by Pernod Ricard following their decistorexit a joint venture arrangement with us
in Australia (we now own 100% of this distributiarrangement in this country); and

- a $5 million gain on the sale of winery assetMonterey, California.

Partially offsetting the absence of these itemsadlaurred in fiscal 2006 was an $11 million gai& rgcognized on the sale of an Italian
winery used in producing Bolla wines to Gruppoi#tab Vini (GIV). GIV, an Italian company, producese Italian wines for us while tl



Bolla brand name remains in our portfolio.

Operating income reached a (then) record $602aniih fiscal 2007, growing $39 million, or 7%, mtting solid underlying performances
from our premium global brands, a weaker U.S. do#lad a net gain on the sale of winery propertydly. These positive factors were
partially offset by the absence of several itenad ttcurred in fiscal 2006, including a cash payimeceived for the early termination of
marketing and distribution rights for the Glenmaginfamily of brands, a net gain related to theéruesuring of the ownership of our
Australian distributor, and a gain on the sale ofary property in California.

Interest expense (net) increased $12 million coebé&w fiscal 2006, reflecting the financing of tbasa Herrudura acquisition.

Effective tax rate in fiscal 2007 was 31.7%, conegaio 29.3% reported in fiscal 2006. The increaas primarily attributable to the absence
of a tax benefit achieved in fiscal 2006 by offsgttvarious capital gains items (from the earlyrteration of Glenmorangie marketing and
distribution rights, the sale of winery propertpdaconsideration received in our Australian disttidn operation) against the capital loss
resulting from the sale of Lenox, Inc. The effeettax rate also increased due to the phase-ohedatraterritorial income exclusion, as
provided by The American Jobs Creation Act of 2004.
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Diluted earnings per share increased 1% to $3.#2aal 2007. This growth resulted from the sanwtdes that generated operating income
growth, though it was tempered by higher intergpease related to the financing of the Casa Hereadoquisition and a higher effective tax
rate in fiscal 2007.

OTHER KEY PERFORMANCE MEASURES

Our primary goal is to increase the value of owreholders' investment consistently and sustainamy the long term. We believe that long-
term growth in the market value of our stock isoadjindication of our success in delivering attkacteturns to shareholders.

TOTAL SHAREHOLDER RETURN. An investment made in Bmo-Forman Class B stock over terms of one, thige, &nd 10 years would
have outperformed the returns of the total S&P &@€r the same periods. Specifically, a $100 investrim our Class B stock on April 30,
1998, would have grown to nearly $300 by the enfischl 2008, assuming reinvestment of all divideadd ignoring personal taxes and
transaction costs. This represents an annualizechref nearly 12% over the 10-year period, comgdoea 4% annualized increase for the
S&P 500. A more recent investment in Broworman outstripped the market even further, with@lass B stock yielding a return of 8% o
the one-year period ended April 30, 2008, comp#rei5% decline for the S&P 500.

Compound Annual Growth in Total Shareholder Return
(as of April 30, 2008, and including dividend reastment)

1 Year 3 Years 5 Years 10 Years
Brown-Forman Class B shares 8% 10% 15% 12%
S&P 500 index (5%) 8% 11% 4%

RETURN ON AVERAGE INVESTED CAPITAL. Our return orvarage invested capital remains very healthy, @alerly considering

current market conditions. While our returns haaeently trended lower, with a slight decline ircéis2008 to 17.2%, our returns continue to
outpace those of nearly all of our competitors. M/tie have registered record earnings over thethest years, our recent returns have been
diluted by the investments made to acquire Chamlgueéur and Casa Herradura. We believe that durmeon average invested capital will
increase next fiscal year and continue to improxer the long term, given our positive outlook farmings growth and careful managemel
our investment base. Further, we expect our mashteacquisitions to build and enhance our retasshe new brands have considerable
growth potential.

Return on Average Invested Capital:

Fiscal 2006 21.9%
Fiscal 2007 17.4%
Fiscal 2008 17.2%

BUSINESS ENVIRONMENT FOR WINE AND SPIRITS

GENERALLY. Generally. We expect the business cligrfair distilled spirits to remain solid in the U&hd our major markets outside the
U.S. over the next several years. We are encoutagéue favorable demographic trends in the U.ShéMind spirits combined have taken
market share in beverage alcohol from beer in tf& bver the last decade. The trend toward prenpitoducts also continues, which helps
many of our brands.

We see enormous potential for continued growttménglobal marketplace. The demographics are styangiur favor. We have experienced
tremendous success in our global expansion sindegegan the effort almost 15 years ago. While markatside the U.S. accounted for less
than 20% of our net sales in fiscal 1994, in fi2@08, for the first time in our company's histamgf sales outside the U.S. constituted over
50% of our total net sales. Yet our business tatapunts for less than 1% of the global beveragghal market. We expect our growth in
markets outside the U.S. to surpass our growthan LS. We see great opportunity in emerging marketh as Central and Eastern Europe,
Russia, and China, as well as countries that soigktroonsider to be developed markets.

We believe our business will benefit from the cilmitions of Herradura, el Jimador, and other teghiands we acquired in fiscal 2007, first
in the U.S. and Mexico, and then in markets in ogats of the world. We believe these brands libegotential to become significant
engines of growth for our business over the negade and beyond. We expect their consumer appdalwghenticity will enable us to build
on our brand-building strengths.

Nevertheless, a slowing economy and less dispogatene in the U.S. and other key markets linketh&oU.S., such as Western Europe
Mexico, and higher costs for energy and raw mdteriamper somewhat our view of the near-term assirenvironment in these markets.

As with spirits, favorable demographic trends stdclp the top-line growth of our wine brands. Heee acceptable profitability remains a
challenge for our wine products, due to margin guwes and high fixed costs. We continue to pursysdpnities to improve our overall wine
cost structure and the performance of our bra



PUBLIC ATTITUDES, GOVERNMENT POLICIES. Our abilitto market and sell our beverage alcohol produgieniés heavily on
society's attitudes toward drinking and governnpaticies that flow from those attitudes. This id pst a U.S. issue, but one we see
increasingly in Europe and around the world. A nemiif organizations criticize abusive drinking dtdme alcohol manufacturers for
problems associated with alcohol misuse. Spediicatitics say alcohol companies market their prctd to encourage underage drinking.
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We are extremely careful to market our beveragdymts only to adults. We were one of the first canips to adopt a comprehensive
marketing code governing the sale of our spirit @ime brands. Our marketing code emphasizes tpertance of content and placement to
minimize exposure to the underaged. We adhere thatiag codes of the Distilled Spirits Council bktUnited States, the Wine Institute,
the European Forum for Responsible Drinking, amathgrs. We contribute significant resources to Thatury Council, an organization t
we and other spirits producers created to comhatiddriving and underage drinking. In Europe, we @n active member of similar
organizations, including the Portman Group andtiekaware Trust in the United Kingdom.

lllegal alcohol consumption by underage drinkerd abusive drinking by a minority of adult drinkejise rise to public issues of great
significance. Alcohol critics seek governmental swgas to make beverage alcohol more expensivealediable, and more difficult to
advertise and promote. We disagree that this 0@ gtrategy to deal with the minority of individsiasho abuse alcohol. In our view, society
is more likely to curb alcohol abuse by better exding consumers about beverage alcohol and bygettgood example through moderate
drinking than by restricting alcohol advertisinglagales or by imposing punitive taxes.

Legal or regulatory measures against beverage all¢mitiuding its advertising and promotion) colldrt our sales. Regulatory measures are
a particular concern currently in Europe, whereEheopean Union and many of its member countrieslarvoting increased attention to m
restrictive alcohol policies. In the U.S., distillspirits are at a marked disadvantage to beewamalin taxation, access to network television
advertising, and in the number and type of saléietsu Achieving greater cultural acceptance of maducts and parity with beer and wine in
taxation and access to consumers are major gaalsvthshare with other distillers.

Notably, the World Health Organization (WHO) haglie a major alcohol poli-making process intended to produce a global gtyai®
combat the misuse of alcohol. While the WHO's glaiti@tegy will not carry the force of law, the argzation is highly influential,
particularly in the developing world. We believe #@cohol policy recommendations will be takenagsiy and probably adopted into law in
many WHO member states. We are committed to wonkiitly the WHO during this policy-making processetwsure that its global strategy is
based on sound science and recognizes the cdigtaiction between the use and abuse of bevelaghd.

POLICY OBJECTIVES. We believe that beverage alcaaluld be regarded like other beneficial produmish as food, pharmaceuticals,
and automobiles - all of which can be hazardousisused by the consumer. Therefore, we encouragertiper use of our products and
discourage misuse of alcohol, particularly drinkingthose under the legal drinking age. We belteeemost powerful way to encourage
proper drinking and discourage alcohol abuse muthin partnership with parents, schools, law enfosrg, and other concerned stakeholders.

We also seek recognition that distilled spiritspgyiand beer are all forms of beverage alcohol shodld be treated on an equal basis by
government. Generally speaking, however, and eslhean the U.S., distilled spirits are subjectiigher taxes per ounce of pure alcohol, are
subject to more severe restrictions on the plandshaurs of sale, and in some venues (such as rlef) are denied the right to advertise.
We seek to "level the playing field" for beveradeoaol.

We also seek, for the convenience of our custon$ensgday sales in those U.S. states that still bamt We encourage rules that liberalize
international trade, so that we can expand ournat@nal business. We oppose tax increases whakte raur products more expensive for
consumers, and seek to diminish the tax advantajgged by beer.

TAXES. Like all goods, beverage alcohol sales aresgive to higher tax rates and tax reforms. Nyslation to increase U.S. federal excise
taxes on distilled spirits is currently pendingt future excise tax increases are always possiklase tax increases or changes levied on the
broader business community. From time to time, soityeand state legislatures increase beveragdaltaxes. The cumulative effect of si
tax changes over time likely would hurt sales. @eanto the U.S. presidency and Congress may lesigridicant increases in taxes paid by
beverage alcohol producers, as well as the busamsmunity at large.

Increased tax rates, advertising restrictions, &usdme labeling requirements, and outmoded pradactards affect beverage alcohol in
many of our international markets as well. In thstpthose changes have not been significant tovanall business, but as our sales outside
the U.S. continue to grow and tax regimes in iraéamal markets become increasingly onerous fopooducts, this risk becomes more
pronounced. For instance, the Australian governmesrgntly and unexpectedly imposed a significantsextax increase on spirits-based
ready-to-drink products, which could impede safe3agk Daniel's & Cola in that brand's largest meark

THE LITIGATION CLIMATE. Courts have dismissed mastthe recent putative class action lawsuits agapsits, beer, and wine
manufacturers, including Brown-Forman, which al¢feat our marketing causes illegal alcohol congiongby persons under the legal
drinking age. The cases not dismissed have beddraitvn voluntarily, and that series of litigatiencioncluded. However, the attorneys
general in a number of U.S. states continue tostiyate the trade marketing practices of beveréghal producers and wholesalers.
Lawsuits or governmental investigations similathtese could hurt our business and the overall imglus

DISTRIBUTION STRATEGY. We use a variety of businessdels to market and distribute our productshin.S., we sell our products to
wholesalers through the mandatory three-tier syshera number of other countries, we rely on ogparits producers to distribute our
products. Consolidation among spirits producersseas or wholesalers in the U.S. could hinder isteiloution of our wine and spirits
products in the future, but to date this has rahelypened. Wholesalers and distributors typicabkgo distribute our premium spirits and
wine brands, and we expect that demand to continue.

EXCHANGE RATES. The strength of foreign currenaielative to the U.S. dollar affects sales and tist of purchasing goods and services
in our other markets. This year, a weaker U.S.addiklped our earnings, particularly in the U.Kon@nental Europe, and Australia. We hi



hedged the majority of our exposure to foreign exde fluctuation in 2009 by entering into foreigmrency forwards and option contracts.
However, if the U.S. dollar appreciates signifitgnany portion not hedged would affect our busgesgatively.
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DISCONTINUED OPERATIONS

Summary of Operating Performance
(Dollars in millions, except per share amounts)

20 06 2007 2008

Net sales $1 66 $50 $--
Operating expenses (1 78) (53) --
Impairment charge ( 60) 9)
Transaction costs ( 10) Q)

Loss before income taxes ( 82) (13)
Income tax benefit 7 2 -

Net loss from discontinued operations B( 75) $(11) $--
Loss per share:

Basic (0. 62) (0.09) --

Diluted (0. 61) (0.09) -

As discussed in Note 2 to the accompanying findistédements, we sold Lenox, Inc. during fiscal@0&hd sold Brooks & Bentley and
Hartmann in fiscal 2007. As a result, we have reggbthem as discontinued operations in the accopipg/financial statements.

The net loss from discontinued operations in fi&t47 was $11 million compared to a net loss of §iflBon in fiscal 2006. Fiscal 2006
included a pre-tax impairment charge and transadasts totaling $70 million in addition to a Idesm the operations of Lenox Inc. incurred
during the period before the sale. The fiscal 2088 included a pre-tax impairment charge of $%anil The majority of this impairment
related to our decision to sell Hartmann and ta$oour efforts entirely on our beverage businebs. §7 million pre-tax impairment charge
associated with Hartmann consisted of a goodwitlairment of $4 million and an impairment charg&8fmillion that represented the excess
of the carrying value of the net assets to be soft the expected sales proceeds, net of estimnatiag costs.

Before we decided to sell Hartmann, no impairméatrge was recorded because we believed its opesatiould generate sufficient future
cash flows to enable us to fully recover its cargyamount. The decision to sell Hartmann refletitedBoard's opinion that the sum of the
price to be obtained from the sale and the strategjue of focusing entirely on our beverage bussngould be greater than the value of
continuing to operate Hartmann.

There was also a $2 million pre-tax impairment geaecorded for Brooks & Bentley in fiscal 2007 isTimpairment charge reflected a
revision to its estimated fair value and costselty based on the negotiations that resulted inltteate sale.

LIQUIDITY AND CAPITAL RESOURCES

Our ability to generate cash from operations caesty is one of our most significant financialestgths. Our strong cash flows enable us to
pay dividends, pursue brand-building programs,raafle strategic acquisitions that we believe wilamce shareholder value. Investment
grade ratings of A2 from Moody's and A from Stamb&rPoor's provide us with financial flexibility veim accessing global credit markets.
believe cash flows from operations are more thagadte to meet our expected operating and capiairements. In fiscal 2008, our cash
flow from operations and cash on hand enabled @i capital expenditures of $53 million (includiproperty, plant, and equipment and
technology software investments), to distributeZ86llion to our shareholders (including divideratsd the special distribution in May
2007), and to repurchase $223 million of our stock.

Cash Flow Summary

(Dollars in millions) 2006 2007 2008
Operating activities $ 343 $ 355 $ 534
Investing activities:
Acquisitions - (1,045) 2
Sale of discontinued operations 205 12 -
Net (purchase) sale of short-term
securities (160) 74 86
Additions to property, plant,
and equipment (51) (58) (41)
Other 3 (21) 19)
3) (1,038) 28
Financing activities:
Net (repayment) issuance of debt (55) 597 (172)
Acquisition of treasury stock 3) -- (223)
Special distribution to stockholders - - (204)
Dividends paid (128) (143) (158)
Other 26 33 21



Change in cash and cash equivalents $ 180 $(192) $(164)

Cash provided by operations was $534 million indl2008 compared to $355 million in fiscal 200%isTincrease was driven by higher
earnings and a reduction in working capital requiats compared to fiscal 2007, including a refuhes received in fiscal 2008 related to
the acquisition of Casa Herradura.

Cash provided by investing activities in fiscal 800creased $1,066 million compared to fiscal 266flecting the $794 million acquisition
Casa Herradura (including fees) in January 2007tlaa&251 million acquisition of Chambord in May0B0

Cash used for financing activities increased b2&3 million, primarily reflecting a $769 million elmge in net debt compared to fiscal 2007
and a $204 million special distribution to shareleot in May 2007. The increase in cash used fanfimg activities also reflects the
repurchase of $223 million of our common stock wgifiscal 2008.

In comparing fiscal 2007 with fiscal 2006, cashyided by operations increased $12 million, as actdn in cash used for discontinued
operations following the sale of Lenox, Inc. ircB$ 2006 and higher earnings were partially offseain increase in working capital
requirements. Cash used for investing activitiesaased by $1,035 million in fiscal 2007, reflegtthe acquisitions of Chambord and Casa
Herradura for a total of $1,045 million. Cash pd®d by financing activities increased by $647 wiillireflecting the issuance of both
commercial paper and long-term debt to financeattipuisition of Casa Herradura.
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Fiscal 2008 Cash Utilizat ion

Sources of Cash:

Operating activities 65%
Short-term borrowings 22%
Short-term investments 10%
Stock option exercises 3%

Uses of Cash:

Distributions to shareholders 36%
Long-term debt 36%
Share repurchases 22%
Capital spending 5%
Acquisitions 1%

CAPITAL EXPENDITURES. Investments in property, plaand equipment were $51 million in fiscal 20068$nillion in fiscal 2007, and
$41 million in fiscal 2008. Expenditures over thege-year period included investments to main&ipand, and improve efficiencies of our
production operations and to provide capital resesito build our brands.

We expect capital expenditures for fiscal 2009a@B5 to $75 million, a significant increase coneplaio our spending over the past three
fiscal years. This increase reflects investmentartiher expand capacity of our production andritistion facilities to meet the continued
growing demand for Jack Daniel's and investmenisnideCasa Herradura. We also plan to continueveshin technology to understand our
consumers better and to sharpen our focus on ottstg initiatives to combat rising raw materialdgfiuel costs. We expect to fund fiscal
2009 capital expenditures with cash provided by afens.

SHARE REPURCHASES. In March 2003, we repurchas@dnillion shares of our common stock for $561 rillj including transaction
costs, through a "Dutch auction" tender offer. \Mariced the repurchase by issuing $600 milliongbtpof this amount, $250 million was
repaid in March 2006, and the remaining $350 nmillieas repaid in March 2008 with existing commerpiber capacity.

In November 2007, our Board of Directors authoriteglrepurchase of up to $200 million of outstagdiiass A and Class B common stock
subject to market and Securities and Exchange Ctigamules, and certain other conditions. We cotagléhe $200 million repurchase plan
in March 2008.

Under the plan, we repurchased a total of 2,977s2%0es (42,600 of Class A and 2,934,650 of ClagerB5200 million. The average
repurchase price per share, including commissiwas,$68.76 for Class A and $67.17 for Class B.

Separately, under an agreement approved in May Bp@/committee of our Board of Directors composeclusively of non-family
directors, approximately $22 million in share regharses was purchased from one or more trusts betigfowned by a Brown family
member. Additionally, approximately $1 million wpaid in exchange for shares surrendered by twoaapk to satisfy income tax
withholding obligations, in accordance with ouripgl

LIQUIDITY. We access short-term capital marketsidsguing commercial paper, backed by a bank crgdéeanent for $800 million that
expires in fiscal 2012. This credit agreement piesius with an immediate, continuing liquidity szeurAt April 30, 2008, we had no
outstanding borrowings under it.

In January 2007, we filed a shelf registration wite SEC for an undetermined amount of securitiasdives us prompt access to longer term
financing.

ACQUISITIONS. Effective May 31, 2006, we completbeé acquisition of Chambord liqueur and all relaasdets from Chatam International
Incorporated and its operating subsidiary, Chaléegjuin et Cie Inc., for $251 million, includingmisaction costs. The acquisition consisted
primarily of the Chambord brand name and goodidllvhich we allocated $116 million and $127 milliohthe purchase price, respectively.

On January 18, 2007, we completed the acquisitiGulostantially all of the assets of Casa Herradmits affiliates relating to its tequila
business, including the Herradura and el Jimadyprites, the New Mix tequila-based ready-to-drin&rat, the trade names and trademarks
associated with those brands and other acquirettibras well as related production facilities areldales, marketing, and distribution
organization in Mexico. The cost of the acquisitiortluding transaction costs and fees, was $7%bmiwhich we allocated to the acquired
assets and liabilities (see Note 3 to the acconmpgrgonsolidated financial statements). We finanitedacquisition with approximately $114
million of cash and approximately $680 million afromercial paper, $400 million of which was subsexdjyeeplaced with long-term debt.

In May 2007, we ended our joint ventures in thaitlagousiness with the Orendain family of Mexicoe\Wad shared ownership of the "Don
Eduardo" and other Orendain trademarks and relatetiectual property with the Orendain family sin£999 through two joint venture
companies: Tequila Orendain de Jalisco (TOJ) and Béquila Limited (BFCTL). TOJ produced the tequited held the trademarks in
Mexico. BFCTL owned the trademarks for all marketsluding Mexico. Upon ending the joint ventureg, acquired the remaining portior
the global trademark for the Don Eduardo super-premiequila brand that we did not already own.xol&nge, we paid $12 million to the
other shareholders of TOJ and BFCTL and surrenderdtem our interest in all other Orendain tradés@reviously owned by these two
companies. Although we expect to continue to giosvidon Eduardo brand, these two former joint vesguvere not material to our
consolidated results of operations or financialitpms



SPECIAL DISTRIBUTION. On March 22, 2007, our BoafiDirectors approved the distribution to sharekadof the $204 million in cash
received (net of transaction fees) from the saleewiox, Inc. and Brooks & Bentley. The distributioh$1.653 per share was made on May
10, 2007, to shareholders of record on April 5,20the Internal Revenue Service has issued topuivate letter ruling stating that the spe
distribution will be treated as a distribution iarpal liquidation pursuant to Sections 302(b)(A) 802(e)(1) of the Internal Revenue Code.
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LONG-TERM OBLIGATIONS

We have long-term obligations related to contrdetsses, employee benefit plans, and borrowinghgements that we enter into in the
normal course of business (see Notes 5, 7 and ttiz taccompanying consolidated financial statemehte following table summarizes the
amounts of those obligations as of April 30, 208&] the years when those obligations must be paid:

Long-Term Obligations(1) 2010- After
(Dollars in millions) Total 2009 2013 2013
Long-term debt $421 $4 $414 %
Interest on long-term debt 68 21 47 --
Grape purchase obligations 107 29 57 21
Operating leases 56 17 35 4
Postretirement benefit obligations(2) 7 7 n/a nla
Agave purchase obligations(3) n/a n/a nla nla
Total $ 659 $78 $553 $28

(1) Excludes reserves for tax uncertainties asn@ainable to reasonably predict the ultimate amoutitming of settlement.

(2) As of April 30, 2008, we have unfunded pensaon other postretirement benefit obligations ofadllion. Because the specific periods
in which those obligations will be funded are netatminable, no amounts related to those obligatéye reflected in the above table other
than the $7 million of expected contribution inc 2009. Historically, we have generally fundeestn obligations with the minimum annual
contribution required by ERISA, but we may electémtribute more than the minimum amount in futyears.

(3) As discussed in Note 5 to the accompanying @adeted financial statements, we have obligattongurchase agave, a plant whose sap
forms the raw material for tequila. Because the#igeperiods in which those obligations will beigg@re not determinable, no amounts
related to those obligations are reflected in #idet above. However, as of April 30, 2008, basedwnrent market prices, obligations under
these contracts totaled $22 million.

We expect to meet these obligations with interngperated funds.
MARKET RISKS

We are exposed to market risks arising from advelns@ges in commodity prices affecting the cosiwfraw materials and energy, foreign
exchange rates, and interest rates. We try to nearisigresponsibly through a variety of strategiesluding production initiatives and
hedging strategies. Our foreign currency hedgingregts are subject to changes in exchange ratespmmodity futures and option
contracts are subject to changes in commodity grimed some of our debt obligations are subjechémges in interest rates. We discuss 1
contracts below and also provide a sensitivity ysial

See Note 5 to our consolidated financial statemfemntdetails on our grape and agave purchase digitgg which are also exposed to
commodity price risk, and "Critical Accounting Eefites" for a discussion of our pension and othstrptirement plans' exposure to interest
rate risks.

See "Important Information Regarding Forward-LogkBtatements" (page 51) for details on how econ@ariclitions affecting market risks
also affect the demand for and pricing of our paisiu

FOREIGN EXCHANGE. We estimate that our foreign emay revenues will exceed our foreign currency asps by $470 million in fiscal
2009. To the extent that this foreign currency expe is not hedged, our results of operations ewach€ial position improve when the U.S.
dollar weakens against foreign currencies and lealihen the dollar strengthens against them. Howexeeroutinely use foreign currency
forward and option contracts to hedge our foreigrhange risk. If these contracts work as intendedwill not recognize any unrealized
gains or losses on them until we recognize the nyidg hedged transactions in earnings. At Apri] 3008, our foreign currency hedges had
a notional value of $342 million and a net unreadizoss of $9 million.

With our hedging program, we estimate that, foraheencies in which we do business, if the valihe U.S. dollar were to average 10%
higher in fiscal 2009 than in fiscal 2008, our #2009 operating income would decrease by $19amillConversely, a 10% average decline
in the value of the dollar would increase operatimgpme by $31 million.

COMMODITY PRICES. Commodity prices are affectedvibyather, supply and demand conditions, and othepajitical and economic
variables. We use futures contracts and optiomsdoce the price volatility of some commoditiesiarily corn. At April 30, 2008, we had
outstanding hedge positions on approximately 3ianilbushels of corn with unrealized gains of $4lionil We estimate that a 10% decrease
in corn prices would reduce the unrealized gaidmatl 30, 2008, by $2 million. We expect to mitigathe effect of increases in our raw
material and energy costs through our hedgingegjie$, ongoing production initiatives, and selactéases in prices for our brands.

INTEREST RATES. Our short-term investments andwauiable-rate debt are exposed to the risk of caamginterest rates. We offset a
portion of this risk by entering into an interester swap which fixed the rate on $75 million of gariable-rate notes for the nine-month
period ending July 1, 2008. Based on the AprilZI)8 balances of varial-rate debt and investments, a 1% point increasetémdst rate



would increase our annual interest expense (net@fest income on cash and short-term investméyt$p million.
CRITICAL ACCOUNTING ESTIMATES

Our financial statements reflect certain estimateslved in applying the following critical accoumng policies that entail uncertainties and
subjectivity. Using different estimates could havmaterial effect on our operating results andrfifa condition.

GOODWILL AND OTHER INTANGIBLE ASSETS. We have obted most of our brands through acquisitions fronepotompanies. Upon
acquisition, the purchase price is first allocatedlentifiable assets and liabilities, includingubd names and other intangible assets, based ¢
estimated fair value, with any remaining purchaseeprecorded as goodwill. Goodwill and intangibksets with indefinite lives are not
amortized. We consider all of our brand names teiadefinite lives.

We assess our brand names and goodwill for impairatdeast annually to ensure that estimated dutash flows continue to exceed the
related book value. A brand name is impaired ibitek value exceeds its fair value. Goodwill isleaged for impairment if the book value of
its reporting unit exceeds its estimated fair vaksr value is determined using discounted estohéiture cash flows, with consideration of
market values for similar assets when availablthdffair value of an evaluated asset is less itiebook value, the asset is written down to its
estimated fair value.
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Considerable management judgment is necessargéssaBnpairment and estimate fair value. The assonspused in our evaluations, such
as forecasted growth rates and cost of capitac@msistent with our internal projections and ofiegaplans.

PROPERTY, PLANT, AND EQUIPMENT. We depreciate ouoerty, plant, and equipment on a straight-lingidbasing our estimates of
useful life, which are 20 to 40 years for buildiraysd improvements, 3 to 10 years for machineryipsaent, vehicles, furniture, and fixtures,
and 3 to 7 years for capitalized software.

We assess our property, plant, and equipment dreat fmtng-lived assets for impairment whenever eentthanges in circumstances indicate
that the carrying value of the asset or asset gnaayp not be recoverable. Fair value is determirsidgudiscounted estimated future cash
flows, with consideration of market values for damiassets when available. If the fair value okaaluated asset is less than its book value,
we write it down to its estimated fair value.

Considerable management judgment is necessargéssasnpairment and estimate fair value. Assumgticied in these evaluations are
consistent with our internal projections and opagaplans.

PENSION AND OTHER POSTRETIREMENT BENEFITS. We spongarious defined benefit pension plans as wefiasretirement plans
providing retiree health care and retiree life iasice benefits. Benefits are based on such faatoygears of service and compensation level
during employment. The benefits expected to be pecexpensed over the employees' expected sefViterequires us to make certain
assumptions to determine the net benefit experms®lligations, such as interest rates, return an pksets, the rate of salary increases,
expected service, and health care cost trend rates.

The assets, obligations, and assumptions useddsurgpension and retiree medical expenses anenile¢el as of January 31 of the
preceding year ("measurement date"). Because tioligaare measured on a discounted basis, theuwtiscate is a significant assumption. It
is based on interest rates for high-quality, loagrt corporate debt at each measurement date. Pleetexl return on pension plan assets is
based on our historical experience and our expentafor long-term rates of return. The other agsizns also reflect our historical
experience and management's best judgment regdtdilrg expectations. We review our assumptionsaxh annual measurement date. As
of April 30, 2008, we have increased the discoate for pension obligations from 6.04% to 6.64% ot other postretirement benefit
obligations from 5.98% to 6.45%. Pension and ptistraent benefit expense for fiscal 2009 is esteddb be approximately $20 million,
compared to $25 million for fiscal 2008. A decrdasmease in the discount rate of 25 basis poimslevincrease/decrease the fiscal 2009
expense by approximately $2 million.

Income taxes. Our annual effective tax rate is tb@seour income and the statutory tax rates invétr®us jurisdictions where we do busine
In fiscal 2008, our annual income tax rate for aurihg operations was 31.7%, unchanged from fi208l7. During fiscal 2008, our effective
tax rate was favorably affected by an increas@émiet reversal of uncertain tax positions in agance with the effective settlement of each
item. This positive factor was offset primarily bglditional taxes related to a tax law change inibtefeffective January 1, 2008) and the
absence of benefits received in fiscal 2007 fromestiments in tax-exempt securities.

Significant judgment is required in evaluating tax positions. We establish reserves when we leelieat certain positions are likely to be
challenged and may not succeed, despite our libébur tax return positions are fully supportabl& adjust these reserves in light of
changing circumstances, such as the progressaafautdit. We believe current reserves are apprapita all known contingencies, but this
situation could change.

Several years can elapse before we can resolveieupsr matter for which we have established @mes. Although predicting the final
outcome or the timing of resolution of any partarulax matter can be difficult, we believe that mserves reflect the likely outcome of
known tax contingencies. Unfavorable settlemerarof particular issue could require use of our cadtereas a favorable resolution could
result in either reduced cash tax payments, ordbersal of previously established reserves or smongbination of these which could resul
a reduction to our effective tax rate upon resoluti

CONTINGENCIES. We operate in a litigious environmjemd we are sued in the normal course of busilseEssetimes plaintiffs seek
substantial damages. Significant judgment is rexliin predicting the outcome of these suits anithalamany of which take years to
adjudicate. We accrue estimated costs for a comticygwhen we believe that a loss is probable andamemake a reasonable estimate of the
loss, and adjust the accrual as appropriate teate¢hanges in facts and circumstances.

Brown-Forman Corporation and many other manufacsuséspirits, wine, and beer were defendantsdarées of nine essentially identical
putative class action lawsuits that began in 2@@&kisg damages and injunctive relief for allegedkatng of beverage alcohol to underage
consumers. As each of these cases has been didrarsaéhdrawn, the last in November 2007, thiseseof litigation is concluded.

RECENT ACCOUNTING PRONOUNCEMENTS. See Note 1 todleeompanying consolidated financial statements.
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Brown-Forman
CONSOLIDATED STATEMENTS OF OPERATIONS
(Expressed in millions, except per share amounts)

Year Ended April 30, 200 6 2007 2008
Net sales $2,4 12 $2,806 $3,282
Excise taxes 4 68 588 700
Cost of sales 6 36 737 887
Gross profit 1,3 08 1,481 1,695
Advertising expenses 3 23 361 415
Selling, general, and administrative expenses 4 69 535 592
Amortization expense -- 2 5
Other income, net ( a7) (19) 2)
Operating income 5 63 602 685
Interest income 14 18 8
Interest expense 18 34 49
Income from continuing operations
before income taxes 5 59 586 644
Income taxes 1 64 186 204
Income from continuing operations 3 95 400 440

Loss from discontinued operations,
net of income taxes ( 75) (11) --

Net income $ 3 20 $ 389 $ 440

Basic earnings (loss) per share:

Continuing operations $3. 24 $3.26 $3.59
Discontinued operations (0. 62) (0.09) -
Total $2. 62 $3.17 $3.59

Diluted earnings (loss) per share:

Continuing operations $3. 20 $3.22 $3.55
Discontinued operations (0. 61) (0.09) -
Total $2. 60 $3.14 $3.56

Note: Earnings (loss) per share amounts for comtgnaperations and discontinued operations mayddtto total amount for the compa
due to rounding.

The accompanying notes are an integral part o€disolidated financial statements.
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Brown-Forman
CONSOLIDATED BALANCE SHEETS

(Expressed in millions, except share and per sta@unts)

April 30, 2007 2008
Assets
Cash and cash equivalents $ 283 $ 119
Short-term investments 86 -
Accounts receivable, less allowance for doubtful

accounts of $22 in 2007 and $19 in 2008 404 453
Inventories:

Barreled whiskey 303 311

Finished goods 151 155

Work in process 198 179

Raw materials and supplies 42 40

Total inventories 694 685

Current portion of deferred income taxes 76 102
Other current assets 92 97
Total Current Assets 1,635 1,456
Property, plant, and equipment, net 506 501
Prepaid pension cost 23 23
Goodwill 670 688
Other intangible assets 684 699
Other assets 33 38
Total Assets $3,551 $3,405
Liabilities
Accounts payable and accrued expenses $ 361 $ 380
Accrued income taxes 27 15
Payable to stockholders 204 --
Short-term borrowings 401 585
Current portion of long-term debt 354 4
Total Current Liabilities 1,347 984
Long-term debt, less unamortized
discount of $1 in 2007 and $0 in 2008 422 417
Deferred income taxes 56 89
Accrued pension and other postretirement benefits 123 121
Other liabilities 30 69
Total Liabilities 1,978 1,680
Commitments and contingencies
Stockholders' Equity
Common Stock:

Class A, voting, $0.15 par value

(57,000,000 shares authorized;

56,925,000 shares issued) 9 9

Class B, nonvoting, $0.15 par value

(100,000,000 shares authorized;

69,188,000 shares issued) 10 10
Additional paid-in capital 64 74
Retained earnings 1,649 1,931
Accumulated other comprehensive income (loss):

Pension and other postretirement benefits adjustm ent (99) (88)
Cumulative translation adjustment 46 99
Unrealized loss on cash flow hedge contracts 4) (6)
Treasury stock, at cost
(2,833,000 and 5,522,000 shares
in 2007 and 2008, respectively) (102) (304)
Total Stockholders' Equity 1,573 1,725
Total Liabilities and Stockholders' Equity $3,551 $3,405

The accompanying notes are an integral part oftmsolidated financial statemer
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Brown-Forman

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Expressed in millions)

Net cash used for investing activities
of discontinued operations

Cash (used for) provided by
investing activities

Cash flows from financing activities:
Net change in short-term borrowings
Proceeds from long-term debt
Repayment of long-term debt
Debt issuance costs
Proceeds from exercise of stock options
Excess tax benefits from stock options
Acquisition of treasury stock
Special distribution to stockholders
Dividends paid

Cash (used for) provided by
financing activities

Effect of exchange rate changes
on cash and cash equivalents

Net increase (decrease) in cash and cash equivalent

Cash and cash equivalents, beginning of year
Cash and cash equivalents, end of year
Supplemental disclosure of cash paid for:

Interest
Income taxes

Year Ended April 30, 2006 2007 2008
Cash flows from operating activities:
Net income $320 $389 $440
Adjustments to reconcile net income to
net cash provided by operations:
Net loss from discontinued operations 75 11 -
Depreciation and amortization 42 44 52
Stock-based compensation expense 9 8 10
Deferred income taxes (33) ©) 5
Other 2 @@ 3)
Change in assets and liabilities, excluding
the effects of businesses acquired or sold:
Accounts receivable (21) @47 (43
Inventories 37) (41) 3)
Other current assets @) 9) 4)
Accounts payable and accrued expenses 3 14 21
Accrued income taxes 7 (200 (12
Noncurrent assets and liabilities 5 18 71
Net cash provided by (used for) operating
activities of discontinued operations (18) 6 -
Cash provided by operating activities 343 355 534
Cash flows from investing activities:
Acquisition of businesses, net of cash acquired - (1,045) 2
Acquisition of distribution rights - (25) -
Acquisition of brand names and trademarks 1) -- (13)
Proceeds from sale of discontinued operations 205 12 --
Purchase of short-term investments (388) (249) --
Sale of short-term investments 228 323 86
Additions to property, plant, and equipment (51) (58) (41)
Proceeds from sale of property, plant,
and equipment 7 14 6
Computer software expenditures - 9 (12

225 178 184
—- 421 -

(280) (2) (356)
- %) -
19 27 11
7 8 10
3 - (223
~ (204
(128) (143) (158)

180  (192) (164)

$475  $283  $119

$21
$188

The accompanying notes are an integral part oftimsolidated financial statements.
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Brown-Forman

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(Dollars expressed in millions, except per sharewans)

Year Ended April 30,

Class A Common Stock
Class B Common Stock

Additional Paid-in Capital:
Balance at beginning of year
Stock issued under compensation plans
Stock-based compensation expense
Adjustment for stock option exercises
Excess tax benefits from stock options

Balance at end of year

Retained Earnings:
Balance at beginning of year
Net income
Cash dividends ($1.05, $1.165, and $1.285 per
share in 2006, 2007, and 2008, respectively)
Special cash distribution to
stockholders ($1.6533 per share in 2007)

Balance at end of year

Treasury Stock, at cost:
Balance at beginning of year
Acquisition of treasury stock
Stock issued under compensation plans
Stock-based compensation expense

Balance at end of year

Accumulated Other Comprehensive Income (Loss):
Balance at beginning of year
Net other comprehensive income
Adjustment to initially apply SFAS 158,
net of tax of $60 (Note 12)

Balance at end of year
Total Stockholders' Equity

Comprehensive Income:
Net income
Other comprehensive income (loss):
Foreign currency translation adjustment
Pension and other postretirement benefits
adjustment, net of tax of $(21), $1,
and $9 in 2006, 2007, and 2008, respectively
Amounts related to cash flow hedges:
Reclassification to earnings,
net of tax of $2, $(2), and $(4)
in 2006, 2007, and 2008, respectively
Net gain (loss) on hedging instruments,
net of tax of $(2), $3, and $6
in 2006, 2007, and 2008, respectively

Net other comprehensive income

Total Comprehensive Income

Class A Common Shares Outstanding (in thousands):
Balance at beginning of year
Acquisition of treasury stock
Stock issued under compensation plans

Balance at end of year

Class B Common Shares Outstanding (in thousands):
Balance at beginning of year
Acquisition of treasury stock
Stock issued under compensation plans

2006 2007 2008
$9 $9  $9

10 10 10

34 47 64

- 2 3

8 6 6

(3) 1 9)

8 8 10

47 64 74
1,415 1,607 1,649

320 389 440

(128) (143) (158)

~  (204) -

1,607 1,649 1,931

(147) (128) (102)

3 - (223

21 24 17

1 2 4

(128) (102) (304)

(11 18 (57

29 19 62

- (94) -

18 (57) 5
$1,563 $1,573 $1,725
$320  $389  $440

(3 22 53

33 @O 11

4 3 7

3 ® 9

29 18 62

$349  $407  $502
56,782 56,829 56,870

-~ (340)

47 41 43
56,829 56,870 56,573
65,106 65,636 66,367

(91) - (2,937)

621 731 589



Balance at end of year 65,636 66,367 64,019

Total Common Shares Outstanding (in thousands) 122,465 123,237 120,592

The accompanying notes are an integral part o€dimsolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Dollars expressed in millions, except per shareuwans)

1. ACCOUNTING POLICIES

We apply the following accounting policies whengagng our consolidated financial statements. Refess to "FASB" are to the Financial
Accounting Standards Board, the privatetor organization that establishes financial astiog and reporting standards, including States
of Financial Accounting Standards (SFAS).

PRINCIPLES OF CONSOLIDATION. Our consolidated firgal statements include the accounts of all wholyned and majority-owned
subsidiaries. We use the equity method to accarmhfestments in affiliates over which we can eis significant influence (but not
control). We carry all other investments in affifia at cost. We eliminate all intercompany trarisast

CASH EQUIVALENTS. Cash equivalents include bank dechdeposits and all highly liquid investments vatlginal maturities of three
months or less.

SHORT-TERM INVESTMENTS. Short-term investments denef auction rate securities and variable-ratmaled notes. These investments
are classified as available-for-sale and recordedst, which approximated fair value.

ALLOWANCE FOR DOUBTFUL ACCOUNTS. We evaluate thelleatibility of accounts receivable based on a comation of factors.
When we are aware of circumstances that may ingpgjrecific customer's ability to meet its finanahbligations, we record a specific
allowance to reduce the net recognized receivattleet amount we reasonably believe will be colldcte

INVENTORIES. We state inventories at the lower o$tcor market, with approximately 62% of consolhinventories being valued using
the last-in, first-out (LIFO) method. Other inverigs are valued using the first-in, first-out (FIF@ethod. If the FIFO method had been used,
inventories would have been $126 and $150 higheer thported at April 30, 2007 and 2008, respedtiielFO cost approximates current
replacement cost.

Whiskey must be barrel-aged for several years,esbattle and sell only a portion of our whiskeyeantory each year. Following industry
practice, we classify all barreled whiskey as aenirasset. We include warehousing, insuranceabmtem taxes, and other carrying charges
applicable to barreled whiskey in inventory costs.

We classify bulk wine and agave inventories as wonsrocess.

PROPERTY, PLANT, AND EQUIPMENT. We state properjant, and equipment at cost less accumulated diegicn. We calculate
depreciation on a straighitte basis over the estimated useful lives of tmets as follows: 20 to 40 years for buildings iamgfovements; 3 t
10 years for machinery, equipment, vehicles, fumeitand fixtures; and 3 to 7 years for capitalizeftware costs.

We assess our property, plant, and equipment dmed twing-lived assets for impairment whenever eventchanges in circumstances indicate
that the carrying value of the asset or asset gnaayp not be recoverable. Fair value is determirsidgudiscounted estimated future cash
flows, with consideration of market values for damiassets when available. If the fair value obaaluated asset is less than its book value,
we write it down to its estimated fair value.

GOODWILL AND OTHER INTANGIBLE ASSETS. We assess @oodwill and other intangible assets for impairterieast annually. If
the fair value of an evaluated asset is less tisamook value, the asset is written down to itsrested fair value. Fair value is determined
using discounted estimated future cash flows, withsideration of market values for similar assdiemwavailable.

FOREIGN CURRENCY TRANSLATION. The U.S. dollar isetliunctional currency for most of our consolidabgerations. For those
operations, we report all gains and losses fromidor currency transactions in current income. Boallcurrency is the functional currency
for some foreign operations. For those investmemtsreport cumulative translation effects as a comept of accumulated other
comprehensive income (loss), a component of stddkhs equity.

REVENUE RECOGNITION. We recognize revenue wheie tthd risk of loss pass to the customer, whickcallyi is at the time the product
is shipped. Certain sales contain customer accepfarovisions that grant a right of return on thsib of either subjective criteria or specified
objective criteria. Revenue is recorded net ofdstémated cost of sales returns and allowances.

SALES DISCOUNTS. Sales discounts, which are reabedea reduction of net sales, totaled $157, $24@ $303 for 2006, 2007, and 2008,
respectively.

COST OF SALES. Cost of sales includes the costsaiving, producing, inspecting, warehousing, iimgy and shipping goods sold during
the period.

SHIPPING AND HANDLING FEES AND COSTS. We report tamounts we bill to our customers for shipping baddling as net sale



and we report the costs we incur for shipping aawdling as cost of sales.
ADVERTISING COSTS. We expense the costs of advagiduring the year in which the advertisements fiake place.

SELLING, GENERAL, AND ADMINISTRATIVE EXPENSES. Seilg, general, and administrative expenses inclbdecbsts associated
with our sales force, administrative staff andlfaes, and other expenses related to the non-naatwfing functions of our business.

EARNINGS PER SHARE. Basic earnings per share isdapon the weighted average number of all comrhares outstanding during the
period. Diluted earnings per share includes thatiglé effect of stock-based compensation award$yding stock options, stock-settled stock
appreciation rights (SSARs), and non-vested resttistock.
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The following table presents information concernragic and diluted earnings per share:

Year Ended April 30, 2006 2007 2008
Basic and diluted net income (loss):
Continuing operations $395 $400 $440
Discontinued operations (75) (11) --
Total $320 $389 $440

Share data (in thousands):

Basic average common shares outstanding 1 22,094 122,868 122,464

Dilutive effect of non-vested restricted stock 31 59 91

Dilutive effect of stock options and SSARs 1,314 1,274 1,054
Diluted average common shares outstanding 1 23,439 124,201 123,609

Basic earnings (loss) per share:

Continuing operations $3.24 $3.26  $3.59
Discontinued operations (0.62) (0.09) -
Total $2.62 $3.17 $3.59

Diluted earnings (loss) per share:

Continuing operations $3.20 $3.22 $3.55
Discontinued operations (0.61) (0.09) --
Total $2.60 $3.14 $3.56

Note: Earnings (loss) per share amounts for comtgnaperations and discontinued operations mayddtto total amount for the compa
due to rounding.

Stock-based awards for approximately 333,000 comshanes and 756,000 common shares were excludadiiecalculation of diluted
earnings per share for 2007 and 2008, respectikelause the exercise price of the awards wasegrbain the average market price of the
shares.

In November 2007, our Board of Directors authoriteglrepurchase of up to $200 of outstanding Glaasd Class B common stock, subject
to market and certain other conditions. We comgiétat share repurchase plan in March 2008. Uréeplan, we repurchased a total of
2,977,250 shares (42,600 of Class A and 2,934,680ass B) for $200. The average repurchase peceipare, including commissions, was
$68.76 for Class A and $67.17 for Class B.

STOCK-BASED COMPENSATION. Our stock-based compeapsaplan requires that we purchase shares to gatistk-based
compensation requirements, thereby avoiding futliltgion of earnings that would occur from issuexdditional shares. We acquire treasury
shares from time to time in anticipation of thesquirements. We intend to hold enough treasurjkstodhat the number of diluted shares
never exceeds the original number of shares outstgrat the inception of the stock-based compemsatian (as adjusted for any share
issuances unrelated to the plan). The extent tolwthie number of diluted shares exceeds the nuaitiEsic shares is determined by how
much our stock price has appreciated since thé&-4tased compensation was awarded, not by how nmaagury shares we have acquired.

ESTIMATES. To prepare financial statements thatfaon with generally accepted accounting principlas; management must make
informed estimates that affect how we report reesnexpenses, assets, and liabilities, includimgimgent assets and liabilities. Actual
results could (and probably will) differ from thesstimates.

RECENT ACCOUNTING PRONOUNCEMENTS. In September 200& FASB issued SFAS 157, "Fair Value Measureménthich
defines fair value, establishes a framework for sneag fair value, and expands disclosures abauvéue measurements.

In February 2007, the FASB issued SFAS 159, "The\Raue Option for Financial Assets and Finantiglbilities." SFAS 159 permits
companies to choose to measure many financialimgnts and certain other items at fair value thanat currently required to be measured
at fair value and establishes presentation andodigie requirements designed to facilitate compagdetween companies that choose
different measurement attributes for similar typeassets and liabilities.

In December 2007, the FASB issued SFAS 141(R), itss Combinations," which establishes accountimgiples and disclosure
requirements for all transactions in which a conypalotains control over another business.

In December 2007, the FASB issued SFAS 160, "Naimobing Interests in Consolidated Financial Stagens," which prescribes the
accounting by a parent company for minority intesdgeld by other parties in a subsidiary of theepaicompany



In March 2008, the FASB issued SFAS 161, "Discleswabout Derivative Instruments and Hedging Adésit which requires qualitative
disclosures about objectives and strategies foiguderivatives, quantitative disclosures about¥alue amounts of and gains and losses on
derivative instruments, and disclosures about tirézk-related contingent features in derivativeesggnents.

SFAS 157 and SFAS 159 become effective as of thmbmg of our 2009 fiscal year. However, the FAISE deferred, until the beginning
our 2010 fiscal year, the effective date of SFA3 &5 it relates to nonfinancial assets and ligslithat are not recognized or disclosed at fair
value in the financial statements on a recurrirgie&FAS 141(R) and SFAS 160 become effectivd Heedeginning of our 2010 fiscal

year, while SFAS 161 becomes effective as of tlieafrour 2009 fiscal year. We do not expect ourpgido of these pronouncements to h

a material impact on our financial statements.

2. DISCONTINUED OPERATIONS

We sold our wholly-owned subsidiary Lenox, Inc. €tlox") during fiscal 2006. In connection with ttades we recognized a non-cash
impairment charge of $60 in July 2005. The impaitreharge represented the excess of the carrying wéd the net assets sold over the
expected sales proceeds. We also incurred transauists related to the sale, including legal, &avd actuarial expenses, transaction success
payments, and investment banking fees.

Lenox's results of operations and the impairmeat@h and other transaction costs have been clbsisi discontinued operations, net of
income taxes, in the accompanying consolidate@msints of operations for fiscal 2006.
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After we sold Lenox, we retained ownership of Breé@kBentley, a former Lenox subsidiary locatedhia tJ.K. We sold Brooks & Bentley
2007. After reviewing various strategic alternasivere also sold our wholly-owned subsidiary Hartmdnc. ("Hartmann") in 2007.
Accordingly, the operating results of Brooks & Begtand Hartmann are classified as discontinuedatip@s in the accompanying
consolidated statements of operations. The resfilsscontinued operations for 2007 include a $pamment charge. The majority of this
impairment relates to the decision made in 200@uryBoard of Directors to sell Hartmann and to ®our efforts entirely on our beverage
business. The $7 pre-tax impairment charge asgucwith Hartmann consisted of a goodwill impairmefh$4 and an impairment charge of
$3 that represented the excess of the carryingwalthe net assets to be sold over the expectesl geceeds, net of estimated costs to sell.

Before we decided to sell Hartmann, no impairméatrge was recorded because we believed its opesatiould generate sufficient future
cash flows to enable us to fully recover its cargyamount. The decision to sell Hartmann refletitedBoard's opinion that the sum of the
price to be obtained from the sale and the strategjue of focusing entirely on our beverage bussngould be greater than the value of
continuing to operate Hartmann.

There was also a $2 pre-tax impairment charge decbin 2007 for Brooks & Bentley. This impairmehtege reflected a revision to its
estimated fair value and costs to sell, based emdigotiations that resulted in its ultimate sale.

A summary of discontinued operations follows:

Year Ended April 30, 20 06 2007 2008
Net sales $1 66 $ 50 $ -
Operating expenses (1 78) (53) --
Impairment charge ( 60) %9 -
Transaction costs ( 10) (2) --
Loss before income taxes ( 82) (13)
Income tax benefit 7 2
Net loss from discontinued operations $( 75) $(11) $ -

3. ACQUISITIONS

We have completed the following acquisitions over past three years. The operating results of aeghired entity have been consolidated
with our financial statements since their respectiequisition dates. Consolidated pro forma opsgatsults would not have been materially
different from the actual amounts reported.

CHAMBORD LIQUEUR. In May 2006, we completed the aigition of Chambord liqueur and all related as$etis1 Chatam International
Incorporated and its operating subsidiary, Chal&sjuin et Cie Inc., for $251, including transatiosts. We believe that Chambord, which
is positioned in the supg@remium spirits category, fits well with our appcbao brand building. With the close of the trarigac we acquire
the Chambord trademark, French manufacturing opastvhere the brand is produced, and the sereicesployees who work at the
facility.

The acquisition consisted primarily of the Chamblorand name and goodwill, to which we allocatedgbddd $127 of the purchase price,
respectively. The transaction provides valuabletstic opportunities, which we believe will enabeto leverage our strong brand-building
skills and our current distribution network, allogius to grow sales of this super-premium pricedipet around the world. We also believe
that the brand will provide us with additional dilsutor influence and that it complements sevetépbrands in our portfolio, allowing for
crossselling, merchandising, and promotion, which weestill lead to overall increased sales. Thestofaaontributed to a purchase pi
that resulted in the recognition of $127 of gootlwihe entire amount allocated to goodwill is dethle for income tax purposes.

CASA HERRADURA. In January 2007, we completed tbguasition contemplated in an August 2006 asseathmase agreement among Jose
Guillermo Romo de la Pena; Luis Pedro Pablo Romia dRena; Grupo Industrial Herradura, S.A. de @:¥asa Herradura"); certain of their
respective affiliates; Brown-Forman; and Brown-FamTequila Mexico, S. de R.L. de C.V., a subsid@rrown-Forman. We acquired
substantially all of the assets of Casa Herradndaita affiliates relating to its tequila busineissluding the Herradura and el Jimador
tequilas, the New Mix tequila-based ready-to-diin&nd, the trade names and trademarks associatedweih brands and other acquired
brands, as well as related production facilitied #ire sales, marketing, and distribution organizain Mexico.

We believe this acquisition provides us with selvstiategic opportunities, including the ownersbfwo strong, established brands,
Herradura and el Jimador, which compete at therspgenium and premium levels, respectively, inwa@ld's largest tequila markets - the
U.S. and Mexico. In addition, we believe the growthential for these brands is very attractive Hasethe fact that tequila is one of the
fastest-growing spirits category in both market& &¥pect these brands will help advance our ebtisiness within the Hispanic population,
which is the fastest growing demographic segmettiénJ.S., and increase our participation in theuyter cocktail culture of the U.S., where
the tequila-based margarita is the most frequeratied-for mixed drink. We believe the el Jimadeady-to-drink brand extension, New Mix,
which is the category leader in the Mexican maréilsty has growth potential. We also believe thesifucture in Mexico will give us a
strong business platform to advance our portfalian important international market where we hastohically had very little presence. V



expect to leverage our current distribution netwaukside of Mexico, allowing us to grow sales adgl super-premium and premium brands
in the U.S. and to expand the brands' presendwirest of the world, where the opportunities favgh appear numerous given the very
limited distribution of tequila. Finally, by expaind and diversifying our portfolio, we believe thhese brands will provide us with additio
clout with our distributors and that the brandsfaenance will benefit significantly from our strgribrand-building skills. These factors
contributed to a purchase price that resultedérr¢icognition of the goodwill shown on the next@ag
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The cost of the acquisition was $794, includingisection costs of $16, and was allocated basedaoragement's estimates as follows:

Cash $ 2
Accounts receivable 39
Inventories 124
Other current assets 48
Property, plant, and equipment 65
Deferred income taxes 4
Goodwill 355
Trademarks and brand names 215
Total assets 852
Accounts payable and accrued expenses 52
Long-term debt 1
Other noncurrent liabilities 5
Total liabilities 58
Net assets acquired $794

Standard valuation procedures were used in detergiihe fair value of the acquired trademarks arshth names, which were determined to
have indefinite lives. We expect the entire goobarhount of $355 to be deductible for tax purposes.

We financed the acquisition with approximately $tf4ash and approximately $680 of commercial pap£00 of which was subsequently
replaced with long-term debt.

4. GOODWILL AND OTHER INTANGIBLE ASSETS
The following table shows the changes in the an®wretorded as goodwill over the past two years:

Balance as of April 30, 2006 $192
Acquisition of Chambord (Note 3) 127
Acquisition of Casa Herradura (Note 3) 346
Foreign currency translation adjustment 5

Balance as of April 30, 2007 670
Casa Herradura purchase price finalization 8
Foreign currency translation adjustment 10

Balance as of April 30, 2008 $688

In May 2007, we ended our joint ventures in thaitlagousiness with the Orendain family of Mexicoe\Wad shared ownership of the "Don
Eduardo" and other "Orendain” trademarks and re:latiellectual property with the Orendain familpse 1999 through two joint venture
companies: Tequila Orendain de Jalisco (TOJ) and Béquila Limited (BFCTL). TOJ produced the tequited held the trademarks in
Mexico. BFCTL owned the trademarks for all marketsluding Mexico. Upon ending the joint venturedigih were not material to our
consolidated results of operations or financialifpms), we acquired the remaining portion of theludl trademark for the Don Eduardo super-
premium tequila brand that we did not already olwrexchange, we paid $12 to the other sharehotifef©J and BFCTL and surrendered to
them our interest in all other Orendain trademarleviously owned by these two companies.

As of April 30, 2007 and 2008, our other intangiaisets consisted of:

Gross Carry ing Accumulated
Amount Amortization
2007 20 08 2007 2008
Finite-lived intangible assets:
Customer relationships $4 3 - $-- $--
Distribution rights 25 25 2) (@)
$29 $ 25 $2 s

Indefinite-lived intangible assets:
Trademarks and brand names $657 $6 81 $-- $--

Amortization expense related to intangible assets $2 in 2007 and $5 in 2008. We expect to recegaiortization expense of $5 in 2009,
$5in 2010, $5 in 2011, and $3 in 2012. Howevetyalamounts of future amortization expense mafeddue to additional intangible asset
acquisitions, impairment of intangible assets, Ereéed amortization of intangible assets, purclpai®e reallocations, and other evel



5. COMMITMENTS

We have contracted with various growers and wisdnesupply some of our future grape and bulk watgiirements. Many of these contr:
call for prices to be determined by market condgicbut some contracts provide for minimum purchaiees that may exceed market prices.
We have total purchase obligations related to bgibs of contracts of $29 in 2009, $22 in 2010, B18011, $11 in 2012, $8 in 2013, and
$21 after 2013.

We also have contracts for the purchase of agaviehws used to produce tequila. These contracteige for prices to be determined based
on market conditions at the time of harvest, whaithough not specified, is expected to occur thremext 10 years. As of April 30, 2008,
based on current market prices, obligations urttese contracts totaled $22.

We made rental payments for real estate, vehiales$ pffice, computer, and manufacturing equipmeuien operating leases of $16 in 2006,
$19 in 2007, and $19 in 2008. We have commitmesigged to minimum lease payments of $17 in 2009,i$2010, $11 in 2011, $6 in
2012, $4 in 2013, and $4 after 2013.

6. CREDIT FACILITIES

We have a committed revolving credit agreement wdthious domestic and international banks for $8@@ expires in fiscal 2012. Its most
restrictive covenant requires that our consolid&BErDA (as defined in the agreement) to consoédahterest expense not be less than a
ratio of 3 to 1. At April 30, 2008, we were withihis covenant's parameters. At April 30, 2008, ¥ge &ad the ability to issue an
undetermined amount of debt securities under an St€Q registration filed in January 2007.
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7. DEBT

Our long-term debt consisted of the following:

April 30, 2007 2008
3.0% notes, due in fiscal 2008 $350 $--
Variable-rate notes, due in fiscal 2010 150 150
5.2% notes, due in fiscal 2012 250 250
Other 26 21
776 421
Less current portion 354 4
$422 $417

Debt payments required over the next five fiscargeconsist of $4 in 2009, $154 in 2010, $4 in 2&Pb3 in 2012, and $3 in 2013. The
weighted average interest rate on the variablemates was 5.4% and 4.0% at April 30, 2007 and 26&pectively. In addition to long-term
debt, we had short-term borrowings outstanding wigighted average interest rates of 5.3% and 228p@ 30, 2007 and 2008,
respectively.

8. DERIVATIVE FINANCIAL INSTRUMENTS

We use foreign currency options and forward comsréx protect against the risk that the eventu8l. dollar cash flows resulting from our
forecasted sales and purchases of goods and seivifireign currencies will be adversely affechydchanges in exchange rates. In general,
average maturities are less than one year, althaugbril 30, 2008, we had some forward contradth waturities approaching two years.
We designate these derivative financial instrumaatsash flow hedges.

We had outstanding foreign currency options andidod contracts, hedging primarily British pound,s#alian dollar, euro, and South
African rand revenues, with notional amounts ta@g$406 and $342 at April 30, 2007 and 2008, respdy. We also had forward contracts
hedging the fair value of a Mexican peso-denomuhaigercompany receivable, with a notional valuapproximately $120 and $49 at April
30, 2007 and 2008, respectively. Our credit expoisjrhowever, limited to the contracts' fair va(see Note 9) rather than their notional
amounts. We minimize credit exposure by entering fareign currency contracts only with major ficaal institutions that have earned
investment-grade credit ratings.

As of April 30, 2008, we have an interest rate swaptract outstanding with a $75 notional valuéxdhe rate on a portion of our variable-
rate notes for the nine-month period ending JulROD8. We have designated this contract as a tasthédge.

We formally assess (both at inception and at lgaatterly) whether the derivative financial instemts are effective at offsetting changes in
the cash flows of the hedged transactions. We deéeeffective portion of a derivative's changéaiin value in Accumulated Other
Comprehensive Income

(Loss) until the underlying hedged transactioreognized in earnings. We recognize any ineffeqgimgion of the change in fair value
immediately in earnings. No material gains or lessere recognized in earnings due to the ineffentdgs of cash flow hedges.

We also had outstanding exchange-traded futuresjptimhs contracts on 1 million and 3 million bukshef corn as of April 30, 2007 and
2008, respectively. As these contracts are nogdagtd as hedges for accounting purposes, gainesses related to them are immediately
recognized in earnings.

9. FAIR VALUE OF FINANCIAL INSTRUMENTS

The fair value of cash, cash equivalents, shontievestments, and short-term borrowings approxés#tie carrying amount due to the short
maturities of these instruments.

We estimate the fair value of long-term debt ugisgounted cash flows based on our incrementabbang rates for similar debt. The fair
value of commodity and foreign currency contrastbased on quoted market prices. A comparisoneofain values and carrying amounts of
these instruments is as follows:

April 30, 2007 2008
Carrying  Fair Carrying Fair
Amount Value Amount Value
Assets:
Cash and cash equivalents ~ $283 $283 $119 $119

Short-term investments 86 86

Commaodity contracts 7 7



Liabilities:

Foreign currency contracts 4 4 10 10
Short-term borrowings 401 401 585 585
Current portion of

long-term debt 354 347 4 4
Long-term debt 422 422 417 417

10. BALANCE SHEET INFORMATION

Supplemental information on our year-end balanegtis as follows:

April 30, 2007 2008
Property, plant, and equipment:
Land $ 88 $ 88
Buildings 323 342
Equipment 446 453
Construction in process 27 24
884 907
Less accumulated depreciation 378 406
$506 $501

Accounts payable and accrued expenses:

Accounts payable, trade $118 $129
Accrued expenses:
Advertising 65 67
Compensation and commissions 93 86
Excise and other non-income taxes 41 41
Self-insurance claims 10 10
Postretirement benefits 4 7
Interest 3 2
Other 27 38
243 251
$361 $380
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11. INCOME TAXES

We incur income taxes on the earnings of our damesd foreign operations. The following table, ésn the locations of the taxable
entities from which sales were derived (rather ttenlocation of customers), presents the domasiticforeign components of our income
before income taxes:

Year Ended April 30, 2006 2007 2008

United States $395 $489 $533

Foreign 164 97 111
$559 $586 $644

The income shown above was determined accordifigancial accounting standards. Because those atdsdometimes differ from the tax
rules used to calculate taxable income, there iffierehces between: (a) the amount of taxable irecamd pre-tax financial income for a year;
and (b) the tax bases of assets or liabilitiesthait amounts as recorded in our financial statémeXs a result, we recognize a current tax
liability for the estimated income tax payable ba turrent tax return, and deferred tax liabilifieeome tax payable on income that will be
recognized on future tax returns) and deferredatmets (income tax refunds from deductions thateitecognized on future tax returns) for
the estimated effects of the differences mentiatmm/e. Deferred tax assets and liabilities as®®iid of each of the last two years were as
follows:

April 30, 2007 2008

Deferred tax assets:
Postretirement and other benefits $71 $71
Accrued liabilities and other 9 25
Inventories 62 76
Loss carryforwards 46 32
Valuation allowance (32) (28)
Total deferred tax assets, net 156 176

Deferred tax liabilities:

Trademarks and brand names (96) (123)

Property, plant, and equipment (40) (40)

Total deferred tax liabilities (136) (163)
Net deferred tax asset $20 $13

The $28 valuation allowance at April 30, 2008, tedgprimarily to the $23 capital loss carryforwass$ociated with the sale of Lenox during
fiscal 2006. Currently, we are unaware of any taatien that will permit the use of this carryfondawhich expires in fiscal 2011. The
remaining valuation allowance relates to othertedyss carryforwards that expire in fiscal 2012.

Deferred tax liabilities were not provided on unidizited earnings of certain foreign subsidiar8230 and $233 at April 30, 2007 and 2008,
respectively) because we expect these undistrilraanings to be reinvested indefinitely oversdahese amounts were not considered
permanently reinvested, additional deferred tabillizes of approximately $41 and $42 would havem@rovided as of April 30, 2007 and
2008, respectively.

Total income tax expense for a year includes tk@saociated with the current tax return ("curtartexpense") and the change in the net
deferred tax asset or liability ("deferred tax exgped). Total income tax expense for each of thettase years was as follows:

Year Ended April 30, 2006 2007 2008
Current:
Federal $153 $141 $154
Foreign 16 27 26
State and local 19 16 19
188 184 199
Deferred:
Federal (11) 5 3
Foreign (8) 1 4
State and local (5) 4) 2)
(24) 2 5




Our consolidated effective tax rate may differ frootrent statutory rates due to the recognitioarnbunts for events or transactions that t
no tax consequences. The following table reconadilgsffective tax rate to the federal statutosyrte in the U.S.:

Percen t of Income Before Taxes
Year Ended April 30, 2006 2007 2008
U.S. federal statutory rate 35.0% 35.0% 35.0%
State taxes, net of U.S.
federal tax benefit 1.3 1.3 15
Income taxed at other than U.S.
federal statutory rate (1.5) (1.5) (1.8)
Tax benefit from export sales (1.6) (1.0) --
Tax benefit from U.S. manufacturing (0.7) (0.7) (1.8)
Capital loss benefit (2.8) - -
Other, net (0.4) (1.4) (1.2)
Effective rate 29.3% 31.7% 31.7%

Effective May 1, 2007, we adopted FIN 48, "Accongtfor Uncertainty in Income Taxes - an Interpiietabf FASB Statement No. 109,"
which clarifies the accounting for uncertainty &x fpositions. This interpretation required thatreeognize in our financial statements the
impact of a tax position if that position is moikely than not to be sustained on audit, basedendchnical merits of the position. Upon
adoption, we made no adjustment to our unrecognieebtenefits.
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At April 30, 2008, we had $35 of gross unrecognitgedbenefits, $26 of which would reduce our effexincome tax rate if recognized. A
reconciliation of the beginning and ending unreé¢oga tax benefits follows:

Unrecognized tax benefits, May 1, 2007 $43
Additions for tax positions provided in prior perio ds 1
Additions for tax positions provided in current per iod 4
Settlements of tax positions in the current period (@)
Lapse of statutes of limitations (6)
Unrecognized tax benefits, April 30, 2008 $35

We record interest and penalties related to unmgzed tax benefits as a component of our incométaxision. At April 30, 2008, the gross
interest and penalties provided on FIN 48 conticgenin our consolidated balance sheet was $8.t@the above-noted settlements and
lapses of statutes of limitations, we reversedagerdccruals of interest and penalties during 2038 result, the net amount of interest and
penalties that reduced our effective tax rate andfiected in our consolidated statement of op@ratwas approximately $1.

We file income tax returns in the U.S., includirgysral state and local jurisdictions, as well agarious other countries throughout the world
in which we conduct business. The major jurisditgiand their earliest fiscal years that are culyemen for tax examinations are 1998 in
U.S., 2004 in Ireland and Italy; 2003 in the U.&nd 2002 in Finland and Poland.

We believe it is reasonably possible that the gunsscognized tax benefits may decrease by apped&lyn$5 in the next 12 months because
of the expiration of statutes of limitations foriais state income tax positions.

12. PENSION AND OTHER POSTRETIREMENT BENEFITS

We sponsor various defined benefit pension plangadisas postretirement plans providing retireelthegare and retiree life insurance
benefits. Below, we discuss our obligations reldtethese plans, the assets dedicated to meetngpiigations, and the amounts we
recognized in our financial statements as a reguponsoring these plans. We use a measuremenbvtadanuary 31 to determine the amo
of the plan obligations and assets presented below.

OBLIGATIONS. We provide eligible employees with gm and other post-retirement benefits based on factors as years of service and
compensation level during employment. The penshdigation shown below (“projected benefit obligatipconsists of: (a) benefits earned
by employees to date based on current salary I€stsumulated benefit obligation™); and

(b) benefits to be received by employees as atreSakpected future salary increases. (The obbtigabr medical and life insurance benefits
is not affected by future salary increases.) Taldet shows how the present value of our obligatitemnged during each of the last two years.

Pensio n Medical and Life
Benefi ts Insurance Benefits
2007 2008 2007 2008

Obligation at beginning of year $414 $448 $53 $53
Service cost 13 13 1 1
Interest cost 24 27 3 3
Actuarial loss (gain) 14 (21) - 3)
Plan amendments -- 1 -- --
Retiree contributions -- - 1 1
Benefits paid (16) a7) (GO €))
Effect of Hartmann sale Q) - 1) -
Obligation at end of year $448 $451 $53 $52

Service cost represents the present value of thefiteattributed to service rendered by employkeig the year. Interest cost is the incre
in the present value of the obligation due to thespge of time. Net actuarial loss

(gain) is the change in value of the obligatiorulisg from experience different from that assumedrom a change in an actuarial
assumption. (We discuss actuarial assumptionsatstbeé end of this note.)

As shown in the previous table, our pension andrgplostretirement benefit obligations were redungdenefit payments in 2008 of $17 and
$3, respectively. Expected benefit payments owventxt 10 years are as follows:

Pensio n Medical and Life
Benefi ts Insurance Benefits
2009 $21 $3
2010 22 3
2011 24 3

2012 25 3



2013 26 3
2014-2018 155 16

ASSETS. We specifically invest in certain assetsrifer to fund our pension benefit obligations. @westment goal is to earn a total return
that, over time, will grow assets sufficiently tmfl our plans' liabilities, after providing appriape levels of contributions and accepting
prudent levels of investment risk. To achieve guoal, plan assets are invested primarily in fundsaotfolios of funds actively managed by
outside managers. Investment risk is managed byaoynpolicies that require diversification of assasses, manager styles, and individual
holdings. We measure and monitor investment riskutph quarterly and annual performance reviews pamnidic asset/liability studies.
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Asset allocation is the most important method fdri@ving our investment goals and is based on ssgssment of the plans' long-term return
objectives and the appropriate balances needdijfidity, stability, and diversification. The altation of our pension plan assets at fair v:
on January 31, 2007 and 2008, and the target &étboctor 2009, by asset category, are as follows:

Actual
2007
Equity securities 71%
Debt securities 15
Real estate 6
Other 8
Total 100%

Asset Allocation

Actual Target
2008 2009
56% 57%
22 20
10 8
12 15
100% 100%

This table shows how the fair value of the pengilam assets changed during each of the last tws y@&e do not have assets set aside for

postretirement medical or life insurance benefits).

Pensio
Benefi
2007

Fair value at beginning of year $368
Actual return on plan assets 42
Retiree contributions --
Company contributions 2
Benefits paid (16)
Fair value at end of year $396

n Medical and Life
ts Insurance Benefits

2008 2007 2008

$396  $- -
16 -

n @ ®
$397  $-  $-

Consistent with our funding policy, we expect tomttdbbute $3 to our postretirement medical anditifurance benefit plans in 2009. While
may decide to contribute more, we currently expecontribute $4 to our pension plans in 2009.

FUNDED STATUS. The funded status of a plan referthe difference between its assets and its oligst Before we adopted SFAS 158
(discussed below), this amount differed from theant recorded as a net asset or liability on tHartze sheet. This table shows the funded

status of our plans.

Pensio
Benefi
2007
Assets $ 396
Obligations (448)
Assets contributed
after measurement date --
Funded status $ (52)

The net liability is recorded on the balance shsdbllows:

Pensio
Benefi
2007
Prepaid pension cost $23
Accounts payable and accrued expenses Q)
Accrued postretirement benefits (74)
Net liability $(52)

Accumulated other comprehensive loss:
Net actuarial loss $148
Prior service cost 5

n Medical and Life
ts Insurance Benefits

2008 2007 2008

$ 397 $- $-
(451) (53) (52)

1 1 --

$(53) $(52) $(52)

Medical and Life
ts Insurance Benefits

2008 2007 2008

$23 $-- $-
4 ® 6
(72) (49) (49

$(53)  $(52) $(52)

$131 $9 $5

$136 $10 $ 6
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On April 30, 2007, we adopted SFAS 158, "EmployAcEounting for Defined Benefit Pension and OthestiRetirement Plans.” SFAS 158
requires that we recognize the funded status opension and other postretirement benefit plarenassset or liability on our balance sheet.
SFAS 158 also requires that, beginning in 2009ag®imptions used to measure our annual pensiootia@dpostretirement benefit expen
be determined as of the balance sheet date, apthalhssets and liabilities be reported as ofdhsd.

The following table illustrates the incrementaleetf of applying SFAS 158 on individual line items @ur balance sheet as of April 30, 2007:

Before After
Application Application
of SFAS 158 Adjustments  of SFAS 158
Prepaid pension cost $ 134 $(111) $ 23
Total assets 3,662 (111) 3,551
Accounts payable and
accrued expenses 357 4 361
Accrued postretirement benefits 84 39 123
Deferred income taxes 116 (60) 56
Total liabilities 1,995 17) 1,978
Accumulated other
comprehensive gain (loss) 37 (94) (57)
Total stockholders' equity 1,667 (94) 1,573
Total liabilities and
stockholders' equity 3,662 (111) 3,551

This table compares our pension plans that havetsassexcess of their accumulated benefit obligetiwith those whose assets are less than
their obligations. (As discussed above, we havassets set aside for postretirement medical omlifierance benefits).

Accumulated Projected

Benefit Benefit
Plan Assets Obligation Obligation
2007 2008 2007 2008 2007 2008

Plans with assets in

excess of accumulated

benefit obligation $396 $397 $346 $336  $396 $397
Plans with accumulated

benefit obligation in

excess of assets - - 42 45 52 54

Total $396 $397 $388 $381  $448 $451

PENSION EXPENSE. This table shows the componentiseopension expense recognized during each dashéhree years. The amount for
each year includes amortization of the prior sengost and net loss that was unrecognized as afethi@ning of the year.

Pension Benefits

2006 2007 2008

Service cost $13 $13 $13
Interest cost 22 24 27
Expected return on plan assets (32) (32) (32)
Amortization of:

Prior service cost 1 1 1

Net actuarial loss 8 12 12
Net expense $12 $18 $21

The prior service cost represents the cost ofaetiee benefits granted in plan amendments anch@tized on a straight-line basis over the
average remaining service period of the employgpseated to receive the benefits. The net loss tefam experience different from that
assumed or from a change in actuarial assumptiombis amortized over at least that same period.eBtimated amount of prior service cost
and net loss that will be amortized from accumulatther comprehensive loss into pension expen2608 is $1 and $8, respectively.

The pension expense recorded during the yearimated at the beginning of the year. As a reshit,amount is calculated using an expected
return on plan assets rather than the actual refina difference between actual and expected reiarimcluded in the unrecognized net gain
or loss at the end of the year.
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OTHER POSTRETIREMENT BENEFIT EXPENSE. This tablewh the components of the postretirement mediaalifminsurance bene
expense that we recognized during each of theHeest years.

Medical and Life Insurance Benefits

2006 2007 2008
Service cost $1 $1 $1
Interest cost 3 3 3
Netexpense $4 $4 $4

OTHER COMPREHENSIVE INCOME. Since we adopted SFA8,Xhanges in the funded status of our benefitghat are not recognized
in net income (as pension and other postretirelinenefit expense) are instead recognized in oth@poehensive income. Other
comprehensive income is also adjusted to reflectthortization of the prior service cost and néti@tal gain or loss, which is a component
of net pension and other postretirement benefiergp, from accumulated other comprehensive inctmas)(to net income. This table shows
the amounts recognized in other comprehensive ieatuming 2008:

Pen sion Medical and Life
Ben efits Insurance Benefits
Prior service cost $ 1 $--
Actuarial gain 5) 3)
Amortization reclassified to net income:
Prior service cost Q) --
Net actuarial loss ( 12) -
Net amount recognized in
other comprehensive income $( 17) $(3)

ASSUMPTIONS AND SENSITIVITY. We use various assuiops to determine the obligations and expenseaelt our pension and other
postretirement benefit plans. The assumptions isedmputing benefit plan obligations as of the ehthe last two years were as follows:

Pensio n Medical and Life

Benefi ts Insurance Benefits
In Percent 2007 2008 2007 2008
Discount rate 6.04 6.64 5.98 6.45
Rate of salary increase 4.00 4.00 - -
Expected return on plan assets 8.75 8.75 - -

The assumptions used in computing benefit planmesgeuring each of the last three years were il

Pension Medical and Life
Benefits Insurance Benefits
In Percent 2006 2007 2008 2006 2007 2008
Discount rate 5.80 5.95 6.04 580 5.95 5.98
Rate of salary increase 4.00 4.00 400 - - -
Expected return on plan assets  8.75 8.75 875 - - -

The discount rate represents the interest rate tosgidcount the cashflow stream of benefit paymémta net present value as of the current
date. A lower assumed discount rate increasesrésept value of the benefit obligation. We detegdithe discount rate using a yield curve
based on the interest rates of high-quality detairdiges with maturities corresponding to the expddiming of our benefit payments.

The assumed rate of salary increase reflects thectsxd annual increase in salaries as a resuiflafion, merit increases, and promotions. A
lower assumed rate decreases the present valbe b&nefit obligation.

The expected return on plan assets representsriggérm rate of return that we assume will be eduwver the life of the pension assets,
considering the distribution of those assets amiowgstment categories and the related histori¢akraf return.

The assumed health care cost trend rates as efthef the last two years were as follows:

Medical and Life Insurance Benefits



In Percent 2007 200¢
Health care cost trend rate assumed for next year:
Present rate before age 65 10.0 9.0 Present raté5agnd after 10.0 9.0

We project health care cost trend rates to dedindually to 5.0% by 2012 and to remain level atftat. Assumed health care cost trend rates
have a significant effect on the amounts reporteghdstretirement medical plans. A one percentagst increase/decrease in assumed health
care cost trend rates would have increased/ded¢ase@ccumulated postretirement benefit obligatisf April 30, 2008, by $5 and the

aggregate service and interest costs for 2008dsytlan $1.
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SAVINGS PLANS. We also sponsor various defined gbation benefit plans that in total cover subsilht all employees. Employees can
make voluntary contributions in accordance withghavisions of their respective plans, which inadad 401(k) tax deferral option. We
match a percentage of each employee's contributioascordance with the provisions of the plans.aiigensed $7, $8, and $9 for matching
contributions during 2006, 2007, and 2008, respelsti

13. SEGMENT INFORMATION

The following table presents net sales by prodatggory:

2006 2007 2008
Net sales:
Spirits $2,049 $2,425 $2,896
Wine 363 381 386
$2,412 $2,806 $3,282

The following table presents net sales by geograggion:

2006 2007 2008
Net sales:
United States $1,404 $1,498 $1,564
Europe 709 816 955
Other 299 492 763
$2,412 $2,806 $3,282

Net sales are attributed to countries based onemiestomers are located. The net book value ofgotppplant, and equipment locatec
Mexico was $63 and $64 as of April 30, 2007 and®0@8spectively. Other long-lived assets locatesida the U.S. are not significant.

14. CONTINGENCIES

We operate in a litigious environment, and we adsn the normal course of business. Sometiméstifls seek substantial damages.
Significant judgment is required in predicting thecome of these suits and claims, many of whikh teears to adjudicate. We accrue
estimated costs for a contingency when we belibaed loss is probable and we can make a reasoestiieate of the loss, and adjust the
accrual as appropriate to reflect changes in fantscircumstances.

Brown-Forman Corporation and many other manufacsuséspirits, wine, and beer were defendantsdarées of nine essentially identical
putative class action lawsuits that began in 2@@kisg damages and injunctive relief for allegedkatng of beverage alcohol to underage
consumers. As each of these cases has been digrarsahdrawn, the last in November 2007, thiseseof litigation is concluded.

15. STOCK-BASED COMPENSATION

Under our 2004 Omnibus Compensation Plan (the "Plare can grant stock options and other stock-thasgentive awards for a total of
5,946,000 shares of common stock to eligible eng@syuntil July 22, 2014. As of April 30, 2008, adsafor 4,412,000 shares remain
available for issuance under the Plan. Sharesatelivto employees are limited by the Plan to shasve purchase for this purpose. No
new shares may be issued.

We grant stock options and SSARS at an exercise pfinot less than the fair value of the undedystock on the grant date. Stock options
and SSARs granted under the Plan become exerciafibiehree years from the first day of the fisgedr of grant and expire seven years
after that date. The grant-date fair values ofar@sards granted during 2006, 2007, and 2008 w29, $16.46, and $15.25 per award,
respectively. Fair values were estimated usindBlaek-Scholes pricing model with the following asgutions:

2006 200 7 2008
Risk-free interest rate 40% 5.0 % 4.7%
Expected volatility 22.0% 16.9 % 17.2%
Expected dividend yield 19% 1.8 % 1.7%
Expected life (years) 6 6 6
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Here is a summary of stock option and SSAR actwitger the Plan as of April 30, 2008, and changeisd the year then ended:

Weighted Weighted
Shares Average Exercise  Average Remaining  Aggre gate
(in thousands) P rice Per Option/SSAR Contractual Term Intrinsi ¢ Value
Outstanding at May 1, 2007 4,215 $41.48
Granted 442 68.20
Exercised (1,001) 40.23
Forfeited or expired (77) 52.59
Outstanding at April 30, 2008 3,579 $44.89 5.1 $8 4
Exercisable at April 30, 2008 2,524 $36.39 3.9 $8 0

The total intrinsic value of options and SSARs ebsard during 2006, 2007, and 2008 was $23, $26$atdrespectively.

We also grant restricted shares of common stockwiti@ Plan. As of April 30, 2008, there are apprately 150,000 restricted shares
outstanding, with a weighted-average remainingictitn period of 2.7 years. The following tablensmarizes restricted stock activity during
2008.

Weighted
Restricted Average
Shares Grant Date
(in thousands) Fair Value

Oustanding at May 1, 2007 122 $49.79
Granted 43 73.11
Vested (15) 55.92
Outstanding at April 30, 2008 150 $55.86

The total fair value of restricted stock vestediny2008 was $1. No restricted stock vested dw2ip@6 or 2007.

The accompanying consolidated statements of opesateflect compensation expense related to staskébincentive awards on a pre-tax
basis of $8 in 2006, $8 in 2007, and $10 in 20@8tialy offset by deferred income tax benefitsb8fin 2006, $3 in 2007, and $4 in 2008. As
of April 30, 2008, there was $10 of total unrecagui compensation cost related to nonvested diaskd compensation. That cost is expe
to be recognized over a weighted-average peri@years.

16. OTHER INCOME

In July 2005, we entered into an agreement with ltYMoet Hennessey Louis Vuitton for the early teratian of our long-term importing
and marketing agreements for Glenmorangie prodandte U.S., Canada, and certain countries in B Asia, effective July 29, 2005.
We received approximately $14 for the early termigra which is included in other income for fis@i06 in the accompanying consolidated
statement of operations.

In January 2006, we received proceeds of $25 apepsation for Pernod Ricard assuming the distaudif its brands from Swift & Moore,
an Australian distribution company co-owned by BdrRicard (following its purchase of Allied-Domea)d us. This amount is recorded in
other income for fiscal 2006. Pernod Ricard sureeed its ownership interest in Swift & Moore toaeffective February 1, 2006, resulting in
our becoming 100% owner of Swift & Moore as of tate. Swift & Moore, which is now Brown-Forman Awadia, continues to distribute
our brands in Australia.

In January 2006, we sold winery land and buildimg€alifornia for $7, resulting in a gain of $5 thaincluded in other income for fiscal
2006.

In September 2006, we entered into an agreemehntGvitppo Italiano Vini (GIV) for the production 8blla Italian wines. Under the
agreement, we also sold our main Bolla wine prddadacility in Pedemonte, Italy, to GIV, which ngwoduces Bolla Italian Wines for us.
We recognized a gain on the sale of $11, whichdkided in other income for fiscal 2007. The agreenalso named GIV as Bolla's
distributor in the Italian domestic market. We ntained worldwide ownership of the Bolla trademankl @ontinue to sell Bolla Wines in the
brand's other markets.
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REPORTS OF MANAGEMENT

MANAGEMENT'S RESPONSIBILITY FOR FINANCIAL STATEMENT S

Our management is responsible for the prepargpi@sentation, and integrity of the financial infation presented in this Annual Report.
consolidated financial statements were prepareoirfiormity with accounting principles generally apted in the U.S. (GAAP), including
amounts based on management's best estimatesdgmdgnts. In management's opinion, the consolidatadcial statements fairly present
the Company's financial position, results of ogers, and cash flows.

The Audit Committee of the Board of Directors, whis composed of independent directors, meets adgwiith the independent registered
public accounting firm, PricewaterhouseCoopers (P®RC), internal auditors, and representatives afagament to review accounting,
internal control structure, and financial reportmgtters. The internal auditors and PwC have fiildg access to the Audit Committee. As set
forth in our Code of Conduct and Compliance Guitedi we are firmly committed to adhering to thehkif standards of moral and ethical
behaviors in all of our business activities.

MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANC |AL REPORTING

Management is also responsible for establishingnaaititaining adequate internal control over finahogporting, as defined in Rule 13a-15
(f) under the Securities Exchange Act of 1934. idternal control over financial reporting is desigrto provide reasonable assurance
regarding the reliability of financial reportingdthe preparation of financial statements for exdepurposes in accordance with accounting
principles generally accepted in the U.S.

Under our supervision, and with the participatidm@anagement, we conducted an evaluation of trec#feness of the Company's internal
control over financial reporting based on the framek and criteria in "Internal Control - IntegratEdamework" issued by the Committee of
Sponsoring Organizations of the Treadway Commisd@sed on this evaluation, we concluded that th@@any's internal control over
financial reporting was effective as of April 3@AB.

There has been no change in the Company's inteonéiol over financial reporting during the mostent fiscal year that has materially
affected, or is reasonably likely to materiallyeaf, the Company's internal control over finanoégorting. Management's assessment of the
effectiveness of the Company's internal contrordivencial reporting as of April 30, 2008, has beeidited by PwC as stated in their report
that appears on page 50.

/sl Paul C. Varga
Paul C. Varga
Chai rman and Chi ef Executive O ficer

/sl Donald C. Berg
Donald C. Berg
Executive Vice President and Chief Financial Oficer
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
TO THE BOARD OF DIRECTORS AND STOCKHOLDERS OF BROWN -FORMAN CORPORATION:

In our opinion, the accompanying consolidated ba#asheets and the related consolidated statemfeope@tions, cash flows, and
stockholders' equity present fairly, in all materespects, the financial position of Brown-Forn@@arporation and its subsidiaries (the
"Company") at April 30, 2008 and April 30, 2007 dathe results of their operations and their cagivslfor each of the three years in the
period ended April 30, 2008 in conformity with acoting principles generally accepted in the Uniitates of America. Also in our opinion,
the Company maintained, in all material respedfsctve internal control over financial reportiag of April 30, 2008, based on criteria
established in "Internal Control - Integrated Framaek" issued by the Committee of Sponsoring Orgatidns of the Treadway Commission
(COSO0). The Company's management is responsibtédse financial statements, for maintaining efiecinternal control over financial
reporting and for its assessment of the effectigerd internal control over financial reportingclided in Management's Report on Internal
Control over Financial Reporting appearing on p&@ef this Annual Report to Stockholders. Our resiloility is to express opinions on
these financial statements and on the Compangmialtcontrol over financial reporting based on iategrated audits. We conducted our
audits in accordance with the standards of thei@@admpany Accounting Oversight Board (United Stat@hose standards require that we
plan and perform the audits to obtain reasonalderaace about whether the financial statementbegef material misstatement and
whether effective internal control over financieporting was maintained in all material respects: &idits of the financial statements
included examining, on a test basis, evidence stipgahe amounts and disclosures in the finarstaiements, assessing the accounting
principles used and significant estimates made dgagement, and evaluating the overall financiaéstant presentation. Our audit of
internal control over financial reporting includeldtaining an understanding of internal control dugagincial reporting, assessing the risk that
a material weakness exists, and testing and evaduthie design and operating effectiveness of ivalecontrol based on the assessed risk. Our
audits also included performing such other proceslas we considered necessary in the circumstaMeebelieve that our audits provide a
reasonable basis for our opinions.

A company's internal control over financial repogtis a process designed to provide reasonableasssuregarding the reliability of financ
reporting and the preparation of financial statetsiéor external purposes in accordance with gelyesatepted accounting principles. A
company's internal control over financial reportingludes those policies and procedures that (fapeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettiansactions and dispositions of the assetseofdmpany; (ii) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expenditureb®ttbmpany are being made only in accordance witioaizations of management and
directors of the company; and (iii) provide readnaassurance regarding prevention or timely detectf unauthorized acquisition, use, or
disposition of the company's assets that could havaterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢taisstatements. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadézgbecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

/sl Pricewat erhouseCoopers LLP
Loui svill e, Kentucky
June 27, 2008
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IMPORTANT INFORMATION ON FORWARD -LOOKING STATEMENTS

This Annual Report contains statements, estimatgsrojections that constitute "forward-lookingtstaents" as defined under U.S. federal
securities laws. Generally, the words "expect,'lidve,” "intend," "estimate,” "will," "anticipate,"project," and similar expressions identify a
forward-looking statement, which speaks only athefdate the statement is made. Except as regoyrénlv, we do not intend to update or
revise any forward-looking statements, whether gesalt of new information, future events, or othise. We believe that the expectations
and assumptions with respect to our forward-loolstagements are reasonable. But by their natureafo{ooking statements involve knov
and unknown risks, uncertainties, and other fadttasin some cases are out of our control. Thastifs could cause our actual results to
differ materially from our historical experienceaur current expectations or projections. Herensiexclusive list of such risks and

uncertainties:

- continuation of the deterioration in general ezroit conditions, particularly in the U.S., where garn about half of our profits, and other
markets with economies linked to the U.S., inclgdiigher energy prices, declining home prices,ra@tgion of the sub-prime lending
market, decreased discretionary income, or othaofs;

- pricing, marketing, and other competitive activivicused against our major brands;

- lower consumer confidence or purchasing relategtbnomic conditions, major natural disastersptist attacks, or widespread outbreak of
infectious diseases;

- tax increases, tariff barriers, or other reswits affecting beverage alcohol, whether at therfaldor state level in the U.S. or in other major
markets around the world, and the unpredictabdiitguddenness with which they can occur;

- limitations and restrictions on distribution abplucts and alcohol marketing, including advertisamd promotion, as a result of stricter
governmental policies adopted either in the U.Snaur other major markets;

- fluctuations in the U.S. dollar against foreignrencies, especially the British pound, euro, Aalgtn dollar, and the South African rand;

- reduced bar, restaurant, hotel, and travel basiriacluding travel retail;

- longer-term, a change in consumer preferencegetab attitudes, or cultural trends that resuitthie reduced consumption of our premium
beverage alcohol or our ready-to-drink products;

- changes in distribution arrangements in majorketarthat limit our ability to market or sell ouoglucts;

- adverse impacts relating to our acquisition styegts or our integration of acquired businessescantbrming them to our trade practice
standards, financial controls environment, and Public company requirements;

- price increases in energy or raw materials, iticlg grapes, grain, agave, wood, glass, or plastic;

- changes in climate conditions, agricultural uteiaties, or other supply limitations that adveysaffect the price, availability, or quality of
grapes, agave, grain, glass, closures, or wood;

- termination of our rights to distribute and mdrgency brands in our portfolio;

- press articles or other public media relateduloacmmpany, brands, personnel, operations, busperésrmance, or prospects;

- counterfeit production of our products and arsuténg negative effect on our intellectual progeights or brand equity; and

- adverse developments stemming from state or &dwerestigations of beverage alcohol industry meéirlg or trade practices of suppliers,
distributors, or retailers.
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Exhibit 21

SUBSIDIARIES OF THE REGISTRANT

Percentag e State or

of Voting Jurisdiction
Name Securities O wned of Incorporation
AMG Trading, L.L.C. 100% Delaware
Brown-Forman Arrow Continental
Europe, L.L.C. 100% Kentucky
Brown-Forman Australia Pty. Ltd. 100% Australia
Brown-Forman Beverages North Asia, L.L.C.  100% Delaware
B-F Korea, L.L.C. 100% Delaware
Brown-Forman Beverages Japan, L.L.C. 100% Delaware
Brown-Forman Thailand, L.L.C. 100% Delaware
Canadian Mist Distillers, Limited 100% Ontario, Canada
Chambord Liqueur Royale de France 100% France
Early Times Distillers Company 100% Delaware
Fetzer Vineyards 100% California
Fratelli Bolla International Wines, Inc. 100% Kentucky
Heddon's Gate Investments, Inc. 100% Delaware
Jack Daniel's Properties, Inc. 100% Delaware
Sonoma-Cutrer Vineyards, Inc. 100% California
Southern Comfort Properties, Inc. 100% California
Washington Investments, L.L.C. 100% Kentucky
Woodford Reserve Stables, L.L.C. 100% Kentucky
Longnorth Limited 100% (1)(2) Ireland
Clintock Limited 100% (1(@3) Ireland
Voldgade Holdings Ireland Limited 100% 2) Ireland
Pitts Bay Trading Limited 75% 3) Bermuda
BFC Tequila Limited 100% 3) Ireland
Jack Daniel Distillery,
Lem Motlow, Prop., Inc. 100% (4) Tennessee
Brown-Forman Korea Ltd. 100% 5) Korea
Brown-Forman Worldwide (Shanghai) Co., Ltd. 100% (6) China
Brown-Forman Czech & Slovak
Republics, s.r.o. 100% @) Czech Republic
Brown-Forman Polska Sp. z o.0. 100% ©) Poland
Brown-Forman Beverages Worldwide,
Comercio de Bebidas Ltda. 100% (8) Brazil
Brown-Forman Holding Mexico S.A. de C.V.  100% (8) Mexico
Brown-Forman Worldwide, L.L.C. 100% (8) Delaware
Amercain Investments C.V. 100% 9) Netherlands
Finlandia Vodka Worldwide Ltd. 100% (20) Finland
Distillerie Tuoni e Canepa Srl 100% (11) Italy
Brown-Forman Beverages Europe, Ltd. 100% (12)  United Kingdom
Voldgade Investment Holdings A/S 100% (12) Denmark
Brown-Forman Beverages Edinburgh 100% (13)  Scotland
Brown-Forman Tequila Mexico,
S.de R.L.de C.V. 100% (14) Mexico
Cosesa-BF S.A., de C.V. 100% (14) Mexico
Valle de Amatitan, S.A. de C.V. 100% (14) Mexico

The companies listed above constitute all activesiliaries in which Brown-Forman Corporation oweigher directly or indirectly, the
majority of the voting securities. No other actaféiliated companies are controlled by Brown-Forn@orporation.

(1) Includes qualifying shares assigned to Browmtan Corporation.

(2) Owned by Amercain Investments C.V.

(3) Owned by Longnorth Limited.

(4) Owned by Jack Daniel's Properties, Inc.

(5) Owned by B-F Korea, L.L.C.

(6) Owned by Brown-Forman Beverages North Asia,C.L

(7) Owned by Brown-Forman Beverages Edinburgh.

(8) Owned 99% by Brown-Forman Corporation and 1%&hbyly Times Distillers Company.

(9) Owned 95% by Brown-Forman Corporation and 5%legddon’'s Gate Investments, Inc.

(10) Owned by Brown-Forman Beverages Europe, Ltd.

(11) Owned 55% by Fratelli Bolla International Wanénc. and 45% by Voldgade Investment Holdings.A/S
(12) Owned by Voldgade Holdings Ireland Limited.

(13) Owned 81.8% by Voldgade Investment HoldingS Ahd 18.2% by Brown-Forman Beverages, Europe, Ltd.
(14) Owned 99% by Brown-Forman Holding Mexico Sd&.C.V. and 1% by Early Times Distillers Company.



Exhibit 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtlee Registration Statements on Form S-3 (N8-B80317, 33-12413, and 33-52551)
and Form S-8 (No. 333-08311, 333-38649, 333-74883;77903, 333-88925, 333-89294, 333-126988, afdli¥630) of Brown-Forman
Corporation of our report dated June 27, 2008irgjdb the financial statements and the effectigsra internal control over financial
reporting, which appears in the 2008 Annual Refm8tockholders, which is incorporated in this AahReport on Form 10-K. We also

consent to the incorporation by reference of oporedated June 27, 2008 relating to the finarstitement schedule, which appears in this
Form 10-K.

/sl Pricewat erhouseCoopers LLP
Pri cewat er houseCoopers LLP
Loui sville, Kentucky

June 27, 2008



Exhibit 31.1
CERTIFICATION PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT OF 2002
I, Paul C. Varga, certify that:
1. I have reviewed this Annual Report on Form 106fBrown-Forman Corporation;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report.

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Designed such internal control over financigloing, or caused such internal control over fahreporting to be designed under our
supervision, to provide reasonable assurance reggitae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) Evaluated the effectiveness of the registraligslosure controls and procedures and presentisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegig's internal control over financial reportitngit occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer andhlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit committethe registrant's board of directors (or pesgeerforming the equivalent function):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefrwaincial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Dat e: June 27, 2008 By: /s/ Paul C. Varga
Paul C. Varga
Chi ef Executive O ficer



Exhibit 31.2
CERTIFICATION PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT OF 2002
I, Donald C. Berg, certify that:
1. I have reviewed this Annual Report on Form 106fBrown-Forman Corporation;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report.

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Designed such internal control over financigloing, or caused such internal control over fahreporting to be designed under our
supervision, to provide reasonable assurance reggitae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) Evaluated the effectiveness of the registraligslosure controls and procedures and presentisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegig's internal control over financial reportitngit occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer andhlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit committethe registrant's board of directors (or pesgeerforming the equivalent function):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefrwaincial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Dat e: June 27, 2008 By: /s/ Donald C. Berg
Donald C. Berg
Chi ef Financial Oficer



Exhibit 32
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Brown-Fomf2orporation ("the Company") on Form 10-K for geriod ended April 30, 2008, as
filed with the Securities and Exchange Commissioithe date hereof (the "Report"), each of the wigaed hereby certifies, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Se@fi6rof the Sarbaneédxley Act of 2002, in the capacity as an officetled Company, tha

(1) The Report fully complies with the requiremeotsSection 13(a) of the Securities Exchange Ac%984; and

(2) The information contained in the Report faphlgsents, in all material respects, the finanaaldition and results of operations of the
Company.

Dat ed: June 27, 2008

/sl Paul C. Varga

Paul C. Varga

Chai rman and

Chi ef Executive O ficer

/'s/ Donald C. Berg

Donald C. Berg

Executive Vice President and
Chi ef Financial Oficer

A signed original of this written statement reqdit®y Section 906 has been provided to the Compadyl be retained by the Company
and furnished to the Securities and Exchange Cosionir its staff upon request.

This certificate is being furnished solely for posps of Section 906 and is not being filed as gfdtie Report



