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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13G
Under the Securities Exchange Act of 1934

BROWN-FORMAN CORPORATION
(Name of Issuer)

CLASS A COMMON STOCK
(Title of Class of Securities)

115637-10-0
(CUSIP Number)

June 11, 2007
(Date of Event Which Requires Filing of This Stagst)

Check the appropriate box to designate the rulsyaunt to which this Schedule is filed:

[ Rule 13d-I(b)
[X] Rule 13d-I(c)
I Rule 13d-1(d)

*The remainder of this cover page shall be fillag @r a reporting persos’initial filing on this form with respect to theilgect class ¢
securities, and for any subsequent amendment oamganformation which would alter the disclosuprsvided in a prior cover page.

The information required on the remainder of thisar page shall not be deemed to be “filéat’the purpose of Section 18 of the Secur
Exchange Act of 1934 (“Act”pr otherwise subject to the liabilities of that ti&e of the Act but shall be subject to all otheoydsions of th:
Act (however, see the Notes).




Q) Names of Reporting Perso Owsley Brown Frazie

I.R.S. Identification Nos. of Above Persons (eattonly)

(2) Check the Appropriate Box if a Member of a Group (@ [X]
(See Instructions (b) [1]

3) SEC Use Onb

4) CITIZENSHIP OR PLACE OF ORGANIZATIOM u.s.

Number of Shares Beneficially Owned by Each RepgrBerson With::

(5) Sole Voting Powe 710,21
(6) Shared Voting Powe 5,359,22.
(7 Sole Dispositive Powe 710,21
(8) Shared Dispositive Pow 5,359,22:
9) Aggregate Amount Beneficially Owned by Each RepartPersor 6,069,43!
(10) Check if the Aggregate Amount in Row (9) Excludesrt@in Shares (S [1]
Instructions)
(11) Percent of Class Represented by Amount in R« 10.7%
(12) Type of Reporting Person (See Instructions) IN

* See response to Item 4.
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Q) Names of Reporting Perso

I.R.S. Identification Nos. of Above Persons (eattonly)

(2) Check the Appropriate Box if a Member of a Group
(See Instructions

3) SEC Use Onb

4) CITIZENSHIP OR PLACE OF ORGANIZATIOM

Number of Shares Beneficially Owned by Each RepgrBerson With::

(5) Sole Voting Powe

(6) Shared Voting Powe

(7 Sole Dispositive Powe
(8) Shared Dispositive Pow

9) AggregateAmount Beneficially Owned by Each Reporting Per

(10) Check if the Aggregate Amount in Row (9) Excludesrt@in Shares (S

Instructions)
(11) Percent of Class Represented by Amount in R«

(12) Type of Reporting Person (See Instructions)

* See response to Item 4.

Page 3 of 11

(@)
(b)

u.s.

147,04¢
5,359,22.
147,04¢
5,359,22.
5,506,271

[]

9.7%

Laura L. Frazie




Q) Names of Reporting Perso Catherine Amelia Frazier J

I.R.S. Identification Nos. of Above Persons (eattonly)

(2) Check the Appropriate Box if a Member of a Group (@ [X]
(See Instructions (b) [1]

3) SEC Use Onb

4) CITIZENSHIP OR PLACE OF ORGANIZATIOM u.s.

Number of Shares Beneficially Owned by Each RepgrBerson With::

(5) Sole Voting Powe 164,44(
(6) Shared Voting Powe 5,411,29
(7 Sole Dispositive Powe 164,44(
(8) Shared Dispositive Pow 5,411,229
9) Aggregate Amount Beneficially Owned by Each RepartPersor 5,765,73!
(10) Check if the Aggregate Amount in Row (9) Excludesrt@in Shares (S [1]
Instructions)
(11) Percent of Class Represented by Amount in R« 9.8%
(12) Type of Reporting Person (See Instructions) IN

* See response to Item 4.

Page 4 of 11




Q) Names of Reporting Perso The Owsley Brown Trust under Will dated Marc
1948, as modified by Codicils (Owsley Bro
Frazier Share), National City Bank Trus

I.R.S. Identification Nos. of Above Persons (eatitbnly)

2 Check the Appropriate Box if a Member of a Group @ [X]
(See Instructions (b) [1]

3) SEC Use Onb

()] CITIZENSHIP OR PLACE OF ORGANIZATIOM KY

Number of Shares Beneficially Owned by Each RepgrBerson With::

(5) Sole Voting Powe 0
(6) Shared Voting Powe 5,359,22:
(7 Sole Dispositive Powe 0
(8) Shared Dispositive Pow 5,359,22.
9) Aggregate Amount Beneficially Owned by Each RepagrtPersor 5,359,22.
(10) Check if the Aggregate Amount in Row (9) Excludesrt@in Shares (S [1]
Instructions)
(11) Percent of Class Represented by Amount in R« 9.4%
(12) Type of Reporting Person (See Instructions) OO**

* See response to Item 4.

** The Reporting Person is a trust establishedeurtde laws of Kentucky.
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(1)

()

(3)
(4)

Names of Reporting Perso The Amelia Brown Frazier Trust U/A dated A|
13, 1961, for the Benefit of Owsley Brown Fraz
The Glenview Trust Company, Trus

I.R.S. Identification Nos. of Above Persons (easitbnly)

Check the Appropriate Box if a Member of a Group @
(See Instructions (b)
SEC Use Onb

CITIZENSHIP OR PLACE OF ORGANIZATIOM KY

Number of Shares Beneficially Owned by Each RepgrBerson With::

(9)
(10)

(11)

(12)

(5) Sole Voting Powe 0
(6) Shared Voting Powe 5,359,22:
(7 Sole Dispositive Powe 0
(8) Shared Dispositive Pow 5,359,22:
Aggregate Amount Beneficially Owned by Each RepagrtPersor 5,359,22.
Check if the Aggregate Amount in Row (9) Excludesrt@in Shares (S [1]
Instructions)

Percent of Class Represented by Amount in R« 9.4%
Type of Reporting Person (See Instructions) OO**

* See response to Item 4.

** The Reporting Person is a trust establishedeurtde laws of Kentucky.
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ITEM 1(a). NAME OF ISSUER:
Brown-Forman Corporation
ITEM I(b). ADDRESS OF ISSUERPRINCIPAL EXECUTIVE OFFICES:

850 Dixie Highway
Louisville, Kentucky 40210

ITEM 2(a). NAME OF PERSON FNG:

The persons reporting on this Schedule 13G are @&v&lown Frazier, Laura L. Frazier, Catherine Amélrazier Joy, The Owsley
Brown Trust under Will dated March 1, 1948, as rfiediby Codicils (Owsley Brown Frazier Share), iatl City Bank, Trustee, and The
Amelia Brown Frazier Trust U/A dated April 13, 196ar the benefit of Owsley Brown Frazier, The Glexw Trust Company, Trustee.
ITEM 2(b). ADDRESS OF PRINCIBBUSINESS OFFICE OR, IF NONE, RESIDENCE:

Principal Business Address of Owsley Brown Frazier: 829 W. Main Street
Louisville, Kentucky 4020:

Principal Business Address of Laura L. Frazier: 731 E. Main Street
Louisville, Kentucky 4020:

Principal Business Address of Catherine Amelia ieraioy: P.O. Box 640
Goshen, Kentucky 400z

Principal Business Address of The Owsley Brown Twmler Will 1900 East Ninth Street
dated March 1, 1948, as modified by Codicils (Ow®eown Frazier Cleveland, Ohio 44114
Share), National City Bank, Truste
Principal Business Address of The Amelia Brown laZrust U/A 4969 U.S. Highway 42, Suite 2000
dated April 13, 1961, for the benefit of Owsley BroFrazier, Louisville, Kentucky 40222
Glenview Trust Company, Truste
ITEM 2(c). CITIZENSHIP:

Each of the individual Reporting Persons is a Uitzen. Each of the trusts is domiciled in Kerkyc
ITEM 2(d). TITLE OF CLASS OFESURITIES:

Class A Common Stock.

ITEM 2(e). CUSIP NUMBER:

115637-10-0
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ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO SECTIONS 24@3d-1(b) OR 240.13d-2(b) OR (c), CHECK
WHETHER THE PERSON FILING IS A
€)) [1 Broker or Dealer registered under section 15 ofAbtie(15 U.S.C. 780)
(b) [1 Bank as defined in Section 3(a)(6) of the Act (151C. 78c)
(©) [] Insurance Company as defined in Section 3(a)(1#®Act (15 U.S.C. 78c
(d) [] Investment Company registered under Section 8eofrthestment Company Act of 1940 (15 U.S.C.-8).
(e) [] An investment adviser in accordance with Sectiod. 23c-1(b)(1)(ii)(E).
) [] An employee benefit plan or endowment fund in adaoce with Section 240.1-1(b)(1)(ii)(F).
(9) [1 A parent holding company or control person in adaace with Section 240.1-1(b)(2)(ii)(G).
(h) [1 A savings association as defined in Section 3(ihefFederal Deposit Insurance Act (12 U.S.C. 1¢
0] [1 A church plan that is excluded from the definitimfran investment company under Section 3(c)(14hef
Investment Company Act of 1940 (15 U.S.C.-3).
() [] Group, in accordance with Section 240.13d-1(b){1J{i
If this statement is filed pursuant to Section 28d-1(c), check this box. ()
ITEM 4. OWNERSHIP.
Provide the following information regarding the aggate number and percentage of the class of sesuwsf the Issuer identified in
item 1.
(a,bandc) The Class A Comr8tock beneficially owned by each reporting perisas follows:
Reporting Person Number of Shares Owned (1)
Owsley Brown Frazier: Beneficially Owned: 6,069,455
Percent of Class: 10.7%
Sole Voting Power: 710,214
Shared Voting Power: 5,359,221
Sole Dispositive Power: 710,214
Shared Dispositive Powe 5,359,221
Laura L. Frazier: Beneficially Owned: 5,506,270
Percent of Class: 9.7%
Sole Voting Power: 147,049
Shared Voting Power: 5,359,221
Sole Dispositive Power: 147,049
Shared Dispositive Powe 5,359,221
Catherine Amelia Frazier Joy: Beneficially Owned: 5,575,735
Percent of Class: 9.8%
Sole Voting Power: 164,440
Shared Voting Power: 5,411,295
Sole Dispositive Power: 164,440
Shared Dispositive Powe 5,411,29¢
The Owsley Brown Trust under Will datedBeneficially Owned: 5,359,221
March 1, 1948, as modified by Codicils Percent of Class: 9.4%
(Owsley Brown Frazier Share), National Sole Voting Power: 0
City Bank, Trustee Shared Voting Power: 5,359,221
Sole Dispositive Power: 0
Shared Dispositive Powe 5,359,221
The Amelia Brown Frazier Trust U/A dateBeneficially Owned: 5,359,221
April 13, 1961, for the benefit of Owsley Percent of Class: 9.4%
Brown Frazier, The Glenview Trust Sole Voting Power: 0
Company as Trustee Shared Voting Power: 5,359,221

Sole Dispositive Power: 0
Shared Dispositive Powe 5,359,221
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Q) The percentage of outstanding shardmsed on 56,913,097 shares of Class A Commark Statstanding as of June
2007.

2 Owsley Brown Frazier, Laura L. Frazi€atherine Amelia Frazier Joy, The Amelia BrownaZter Trust U/A dated Api
13, 1961 for the benefit of Owsley Brown Frazierdarhe Owsley Brown Trust under Will dated Marchl®48, as modified by Codic
(Owsley Brown Frazier Share), have agreed in gpiecio act together, through the formation of Avishincourt, LLC, for the purpose
voting and holding equity securities of the Issu€herefore, for purposes of this Schedule 13@heaay be deemed to have acqL
beneficial ownership of the equity securities @ thsuer beneficially owned by each of the othgydRing Persons.
ITEM 5. OWNERSHIP OF FIVE PEREEOR LESS OF A CLASS.

If this statement is being filed to report the fdwdt as of the date hereof the reporting persarchased to be the beneficial owner of
more than five percent of the class of securitteeck the following [ ].

ITEM 6. OWNERSHIP OF MORE THAN FIVE PERCENT ON BEHALF OF ANHER PERSON

Effective June 11, 2007, the undersigned entertedtime Operating Agreement of Avish Agincourt, LLa&Delaware limited liability
company (the LLC), for the purpose of voting anttling equity securities of the Issuer. The LLCdwin the aggregate 5,359,221 shares
(LLC Shares), or 9.4%, of the issued and outstanditass A Common Stock of the Issuer. The LLCthagight to receive the dividends
and the proceeds of sale from the LLC Shares.

ITEM 7. IDENTIFICATION AND CLASSIFICATION OF THE SUBSIDIARYWHICH ACQUIRED THE SECURITY BEING
REPORTED ON BY THE PARENT HOLDING COMPAN)

Not applicable.

ITEM 8. IDENTIFICATION AND CLASSIFICATION OF MEMBERS OF THESROUP.
Not applicable.

ITEM 9. NOTICE OF DISSOLUTIONFOGROUP.
Not applicable.

ITEM 10. CERTIFICATION.

Not applicable.

Page 9 of 1!




SIGNATURE.

After reasonable inquiry and to the best of mgwledge and belief, | certify that the informatiset forth in this statement is tr
complete and correct.

After reasonable inquiry and to the best of my klealge and belief, | certify that the informatiort &&th in this statement is trt
complete and correct.

Date: June 21, 2007

[s/ Laura H. Pulliam
Owsley Brown Frazier, by Laura H. Pulliam, AttorrieyFact,
pursuant to Power of Attorney dated May 17, 2007

[s/ Laura H. Pulliam
Catherine Amelia Frazier Joy, by Laura H. Pulligttprney-in-Fact,
pursuant to Power of Attorney dated June 11, 2007

[s/ Laura H. Pulliam
Laura L. Frazier, by Laura H. Pulliam, Attorney#iact, pursuant to
Power of Attorney dated May 22, 2007

/sl Laura H. Pulliam

The Owsley Brown Trust under Will dated March 14&89as modified
by Codicils (Owsley Brown Frazier Share), NatioG&ly Bank,
Trustee, by Laura H. Pulliam, Attorney-in-Fact, guant to Power of
Attorney dated June 14, 2007

[s/ Laura H. Pulliam

The Amelia Brown Frazier Trust U/A dated April 1361, for the
Benefit of Owsley Brown Frazier, The Glenview Tr@&mpany,
Trustee, by Laura H. Pulliam, Attorney-in-Fact, guant to Power of
Attorney dated June 13, 20
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Exhibit 99.1

AGREEMENT AMONG REPORTING PERSONS
The undersigned hereby agree as follows:

1. Each of them is individually eligiltie use the Schedule 13G, as amended, to whiclE#hibit is attached, and such Schedule 13
filed on behalf of each of them; and

2. Each of them is responsible for theety filing of such Schedule 13G and any amendmiiseto, and for the completeness and
accuracy of the information concerning such persmntained therein; but none of them is responddiléhe completeness or accuracy of the
information concerning the other person makingfilivey, unless such person knows or has reasomelie\r that such information is
inaccurate.

3. Each of them acknowledge and agree dnara H. Pulliam shall be authorized as attorimefact to sign, on behalf of each party to
this Agreement, any Schedule 13G or amendment®tththat are required to be filed on behalf ofghdies thereto.

Date: June 21, 2007
/s/ Laura H. Pulliam

Owsley Brown Frazier, by Laura H. Pulliam, AttorrieyFact,
pursuant to Power of Attorney dated May 17, 2007

[s/ Laura H. Pulliam
Catherine Amelia Frazier Joy, by Laura H. Pulligttprney-in-Fact,
pursuant to Power of Attorney dated June 11, 2007

[s/ Laura H. Pulliam
Laura L. Frazier, by Laura H. Pulliam, Attorney#iact, pursuant to
Power of Attorney dated May 22, 2007

/s/ Laura H. Pulliam

The Owsley Brown Trust under Will dated March 1489as modified
by Codicils (Owsley Brown Frazier Share), NatioG&ly Bank,
Trustee, by Laura H. Pulliam, Attorney-in-Fact, guant to Power of
Attorney dated June 14, 2007

/sl Laura H. Pulliam

The Amelia Brown Frazier Trust U/A dated April 1361, for the
Benefit of Owsley Brown Frazier, The Glenview Tr@&mpany,
Trustee, by Laura H. Pulliam, Attorney-in-Fact, suant to Power of
Attorney dated June 13, 20
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POWER OF ATTORNEY

The undersigned does hereby constitute and appattt of Nelea A. Absher, Holli H. Lewis, Diane MarfRorst, and Laura H. Pullia
signing singly, the undersigned'’s true and lawftbmey-in-fact to:

1. prepare, execute and file, for and on behalf ofuhéersigned, Form ID, Forms 3, 4 and 5 (includingendments thereto) in accorde
with Section 16(a) of the Securities Exchange Act@34 (the “Act”)and the rules thereunder, and Schedules 13D and(ib8l@dinc
amendments thereto) in accordance with Sec13(d) anc13(g) of the Act and the rules thereunc

2. do and perform any and all acts for and on beHatlh® undersigned that may be necessary or desitalpprepare and execute any ¢
Form 3, 4 or 5 (including amendments thereto) dneSlale 13D or 13G (including amendments thereta) timely file that Form ¢
Schedule with the United States Securities and &xgé Commission and any stock exchange or simildwoaty, and provide a copy
required by law or advisable to such persons aattieene-in-fact deems appropriate; a

3. take any other action of any type whatsoever imeation with the foregoing that, in the opiniontieé attorney-irfact, may be of bene
to, in the best interest of, or legally requiredta# undersigned, it being understood that the mhecuis executed by the attorneyfaet or
behalf of the undersigned pursuant to this PoweAttdrney shall be in such form and shall contaictsterms and conditions as
attornev-in-fact may approve in the attorr-in-fact's discretion

The undersigned hereby grants to each such attémriagt full power and authority to do and perform amg every act and thing whatsoe
requisite, necessary, or proper to be done in tkecese of any of the rights and powers herein tgidnas fully to all intents and purpose
the undersigned might or could do if personallyspré, with full power of substitution or revocatjdrereby ratifying and confirming all tt
the attorney-in-fact, or the attorneyfmet's substitute or substitutes, shall lawfullyatccause to be done by virtue of this Power ob#iey
and the rights and powers herein granted.

The undersigned acknowledges that the foregoirgreys-infact, and their substitutes, in serving in suchacity at the request of t
undersigned, are not assuming, nor is Brown-For@amporation (the “Corporation’dssuming, (i) any of the undersigned's respontésilic
comply with Section 16 or Sections 13(d) B3(g) of the Act or (ii) any liability of the undggned for failure to comply with su
requirements. This Power of Attorney does noekalithe undersigned from the undersigeaabligations to comply with the requirement
the Act, including without limitation the reportingquirements under Section 16 or Sections 13(d)3¢g) thereunder. The undersig
agrees that each such attorneyaot may rely entirely on information furnished lyaor in writing by or at the direction of the uesigned t
the attorney-in-fact.

This Power of Attorney shall remain in full forcadheffect until the undersigned is no longer reegito file Forms 3, 4 and 5 and Sched
13D and 13G with respect to the undersigned's hgtdof and transactions in securities issued byCingoration, unless earlier revokec
the undersigned in a signed writing delivered ® fibregoing attorneys in fact. This Power of Atigy does not revoke any other powe
attorney that the undersigned has previously gdantdnis Power of Attorney may be signed in coypaets.

IN WITNESS WHEREOF, the undersigned has causedPibiger of Attorney to be executed as of this"ty of June, 2007.

AMELIA BROWN FRAZIER TRUST UNDER AGREEMENT F/B/O OWBLEY BROWN FRAZIER

By: The Glenview Trust Company, Trustee

By: __ /s/ Tawana Edwards
Tawana Edwards, Principal
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POWER OF ATTORNEY

The undersigned does hereby constitute and appattt of Nelea A. Absher, Holli H. Lewis, Diane MarfRorst, and Laura H. Pullia
signing singly, the undersigned'’s true and lawftbmey-in-fact to:

4. prepare, execute and file, for and on behalf ofuhdersigned, Form ID, Forms 3, 4 and 5 (includintendments thereto) in accorde
with Section 16(a) of the Securities Exchange Act@34 (the “Act”)and the rules thereunder, and Schedules 13D and(ib8l@dinc
amendments thereto) in accordance with Sectiord) B3 13(g) of the Act and the rules thereun

5. do and perform any and all acts for and on beHatlh® undersigned that may be necessary or desitalpprepare and execute any ¢
Form 3, 4 or 5 (including amendments thereto) dneSlale 13D or 13G (including amendments thereta) timely file that Form ¢
Schedule with the United States Securities and &xgé Commission and any stock exchange or simildwoaty, and provide a copy
required by law or advisable to such persons aattieene-in-fact deems appropriate; a

6. take any other action of any type whatsoever imeation with the foregoing that, in the opiniontieé attorney-irfact, may be of bene
to, in the best interest of, or legally requiredta# undersigned, it being understood that the mhecuis executed by the attorneyfaet or
behalf of the undersigned pursuant to this PoweAttdrney shall be in such form and shall contaictsterms and conditions as
attornev-in-fact may approve in the attorr-in-fact's discretion

The undersigned hereby grants to each such attémriagt full power and authority to do and perform amg every act and thing whatsoe
requisite, necessary, or proper to be done in tkecese of any of the rights and powers herein tgidnas fully to all intents and purpose
the undersigned might or could do if personallyspré, with full power of substitution or revocatjdrereby ratifying and confirming all tt
the attorney-in-fact, or the attorneyfmet's substitute or substitutes, shall lawfullyatccause to be done by virtue of this Power ob#iey
and the rights and powers herein granted.

The undersigned acknowledges that the foregoirgreys-infact, and their substitutes, in serving in suchacity at the request of t
undersigned, are not assuming, nor is Brown-For@amporation (the “Corporation’dssuming, (i) any of the undersigned's respontésilic
comply with Section 16 or Sections 13(d) or 13(@)tlee Act or (i) any liability of the undersignefdr failure to comply with suc
requirements. This Power of Attorney does noekalithe undersigned from the undersigeaabligations to comply with the requirement
the Act, including without limitation the reportingquirements under Section 16 or Sections 13(d)3¢g) thereunder. The undersig
agrees that each such attorneyaot may rely entirely on information furnished lyaor in writing by or at the direction of the uesigned t
the attorney-in-fact.

This Power of Attorney shall remain in full forcadheffect until the undersigned is no longer reegito file Forms 3, 4 and 5 and Sched
13D and 13G with respect to the undersigned's hgtdof and transactions in securities issued byCingoration, unless earlier revokec
the undersigned in a signed writing delivered ® fibregoing attorneys in fact. This Power of Atigy does not revoke any other powe
attorney that the undersigned has previously gdantdnis Power of Attorney may be signed in coypaets.

IN WITNESS WHEREOF, the undersigned has causedPibiger of Attorney to be executed as of this"day of June, 2007.

OWSLEY BROWN FRAZIER TRUST

By: National City Bank, Trustee

By: __ [s/ Matthew Black
Matthew Black, Vice President
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POWER OF ATTORNEY

The undersigned does hereby constitute and appattt of Nelea A. Absher, Holli H. Lewis, Diane MarfRorst, and Laura H. Pullia
signing singly, the undersigned’s true and lawftdmey-in-fact to:

7. prepare, execute and file, for and on behalf ofuhéersigned, Form ID, Forms 3, 4 and 5 (includingendments thereto) in accorde
with Section 16(a) of the Securities Exchange Aci@34 (the “Act”)and the rules thereunder, and Schedules 13D and(ih8@dinc
amendments thereto) in accordance with Sectiord) B3(d 13(g) of the Act and the rules thereun

8. do and perform any and all acts for and on beHatlh® undersigned that may be necessary or desitalpprepare and execute any ¢
Form 3, 4 or 5 (including amendments thereto) dieflale 13D or 13G (including amendments thereta) tanely file that Form ¢
Schedule with the United States Securities and &xgé Commission and any stock exchange or simildwoaty, and provide a copy
required by law or advisable to such persons aattieene-in-fact deems appropriate; a

9. take any other action of any type whatsoever imeation with the foregoing that, in the opiniontieé attorney-irfact, may be of bene
to, in the best interest of, or legally requiredta# undersigned, it being understood that the mhecuis executed by the attorneyfact or
behalf of the undersigned pursuant to this PoweAttdrney shall be in such form and shall contaictsterms and conditions as
attornevin-fact may approve in the attorr-in-fact's discretion

The undersigned hereby grants to each such atténriygt full power and authority to do and perform amg every act and thing whatsoe
requisite, necessary, or proper to be done in tkecese of any of the rights and powers herein tgnas fully to all intents and purpose
the undersigned might or could do if personallyspré, with full power of substitution or revocatjdrereby ratifying and confirming all tt
the attorney-in-fact, or the attorneyfmet's substitute or substitutes, shall lawfullyatccause to be done by virtue of this Power ob#itey
and the rights and powers herein granted.

The undersigned acknowledges that the foregoirgreys-infact, and their substitutes, in serving in suchacity at the request of t
undersigned, are not assuming, nor is Brown-For@amporation (the “Corporation’dssuming, (i) any of the undersigned's respontésilic
comply with Section 16 or Sections 13(d) or 13(@)tlee Act or (i) any liability of the undersigneidr failure to comply with suc
requirements. This Power of Attorney does noekalithe undersigned from the undersigeaabligations to comply with the requirement
the Act, including without limitation the reportingquirements under Section 16 or Sections 13(d)3¢g) thereunder. The undersig
agrees that each such attorneyaot may rely entirely on information furnished lyaor in writing by or at the direction of the uesigned t
the attorney-in-fact.

This Power of Attorney shall remain in full forcadheffect until the undersigned is no longer reegito file Forms 3, 4 and 5 and Sched
13D and 13G with respect to the undersigned's hg&dof and transactions in securities issued byCimgoration, unless earlier revokec
the undersigned in a signed writing delivered ® fibregoing attorneys in fact. This Power of Atigy does not revoke any other powe
attorney that the undersigned has previously gdantdnis Power of Attorney may be signed in coypaets.

IN WITNESS WHEREOF, the undersigned has causedPtiser of Attorney to be executed as of this"day of June, 2007.

__Isl Owsley Brown Frazier
OWSLEY BROWN FRAZIER
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POWER OF ATTORNEY

The undersigned does hereby constitute and appattt of Nelea A. Absher, Holli H. Lewis, Diane MarfRorst, and Laura H. Pullia
signing singly, the undersigned'’s true and lawftbmey-in-fact to:

10. prepare, execute and file, for and on behalf ofuh@ersigned, Form ID, Forms 3, 4 and 5 (includintendments thereto) in accorde
with Section 16(a) of the Securities Exchange Act@34 (the “Act”)and the rules thereunder, and Schedules 13D and(ib8l@dinc
amendments thereto) in accordance with Sectiord) B3 13(g) of the Act and the rules thereun

11. do and perform any and all acts for and on beHatlfi@ undersigned that may be necessary or desitahjprepare and execute any ¢
Form 3, 4 or 5 (including amendments thereto) dneSlale 13D or 13G (including amendments thereta) timely file that Form ¢
Schedule with the United States Securities and &xgé Commission and any stock exchange or simildwoaty, and provide a copy
required by law or advisable to such persons aattieene-in-fact deems appropriate; a

12. take any other action of any type whatsoever imeation with the foregoing that, in the opiniontieé attorney-irfact, may be of bene
to, in the best interest of, or legally requiredta# undersigned, it being understood that the mhecuis executed by the attorneyfaet or
behalf of the undersigned pursuant to this PoweAttdrney shall be in such form and shall contaictsterms and conditions as
attornev-in-fact may approve in the attorr-in-fact's discretion

The undersigned hereby grants to each such attémriagt full power and authority to do and perform amg every act and thing whatsoe
requisite, necessary, or proper to be done in tkecese of any of the rights and powers herein tgidnas fully to all intents and purpose
the undersigned might or could do if personallyspré, with full power of substitution or revocatjdrereby ratifying and confirming all tt
the attorney-in-fact, or the attorneyfmet's substitute or substitutes, shall lawfullyatccause to be done by virtue of this Power ob#iey
and the rights and powers herein granted.

The undersigned acknowledges that the foregoirgreys-infact, and their substitutes, in serving in suchacity at the request of t
undersigned, are not assuming, nor is Brown-For@amporation (the “Corporation’dssuming, (i) any of the undersigned's respontésilic
comply with Section 16 or Sections 13(d) or 13(@)tlee Act or (i) any liability of the undersignefdr failure to comply with suc
requirements. This Power of Attorney does noekalithe undersigned from the undersigeaabligations to comply with the requirement
the Act, including without limitation the reportingquirements under Section 16 or Sections 13(d)3¢g) thereunder. The undersig
agrees that each such attorneyaot may rely entirely on information furnished lyaor in writing by or at the direction of the uesigned t
the attorney-in-fact.

This Power of Attorney shall remain in full forcadheffect until the undersigned is no longer reegito file Forms 3, 4 and 5 and Sched
13D and 13G with respect to the undersigned's hgtdof and transactions in securities issued byCingoration, unless earlier revokec
the undersigned in a signed writing delivered ® fibregoing attorneys in fact. This Power of Atigy does not revoke any other powe
attorney that the undersigned has previously gdantdnis Power of Attorney may be signed in coypaets.

IN WITNESS WHEREOF, the undersigned has causedPiiger of Attorney to be executed as of this 22aylaf June, 2007.

/sl Laura L. Frazier
LAURA L. FRAZIER
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POWER OF ATTORNEY

The undersigned does hereby constitute and appaitt of Nelea A. Absher, Holli H. Lewis, Diane MarBorst, and Laura H. Pullia
signing singly, the undersigned'’s true and lawftb@mey-in-fact to:

13. prepare, execute and file, for and on behalf ofuh@ersigned, Form ID, Forms 3, 4 and 5 (includintgendments thereto) in accorde
with Section 16(a) of the Securities Exchange Act@34 (the “Act”)and the rules thereunder, and Schedules 13D and(ib8f@dinc
amendments thereto) in accordance with Sectiord) B3(d 13(g) of the Act and the rules thereun

14. do and perform any and all acts for and on beHatfi® undersigned that may be necessary or desitalprepare and execute any ¢
Form 3, 4 or 5 (including amendments thereto) dneSlale 13D or 13G (including amendments thereta) timely file that Form ¢
Schedule with the United States Securities and &xgé Commission and any stock exchange or simildwoaty, and provide a copy
required by law or advisable to such persons aattbene-in-fact deems appropriate; a

15. take any other action of any type whatsoever imeation with the foregoing that, in the opiniontieé attorney-irfact, may be of bene
to, in the best interest of, or legally requiredta# undersigned, it being understood that the mhecuis executed by the attorneyfaet or
behalf of the undersigned pursuant to this PoweAttdrney shall be in such form and shall contaichsterms and conditions as
attornev-in-fact may approve in the attorr-in-fact's discretion

The undersigned hereby grants to each such attémafgt full power and authority to do and perform amgd every act and thing whatsoe
requisite, necessary, or proper to be done in tkecese of any of the rights and powers herein tgidnas fully to all intents and purpose
the undersigned might or could do if personallyspré, with full power of substitution or revocatjdrereby ratifying and confirming all tt
the attorney-in-fact, or the attorneyfmet's substitute or substitutes, shall lawfullyatccause to be done by virtue of this Power ob#itey
and the rights and powers herein granted.

The undersigned acknowledges that the foregoirgreys-infact, and their substitutes, in serving in suchacity at the request of t
undersigned, are not assuming, nor is Brown-For@amporation (the “Corporation’gssuming, (i) any of the undersigned's respontésilic
comply with Section 16 or Sections 13(d) or 13(@)tlee Act or (ii) any liability of the undersignefdr failure to comply with suc
requirements. This Power of Attorney does noekalithe undersigned from the undersigeaabligations to comply with the requirement
the Act, including without limitation the reportingquirements under Section 16 or Sections 13(d)3¢g) thereunder. The undersig
agrees that each such attorneyaot may rely entirely on information furnished lbyar in writing by or at the direction of the uesigned t
the attorney-in-fact.

This Power of Attorney shall remain in full forcadheffect until the undersigned is no longer reegito file Forms 3, 4 and 5 and Sched
13D and 13G with respect to the undersigned's hgtdof and transactions in securities issued byCingoration, unless earlier revokec
the undersigned in a signed writing delivered ® fibregoing attorneys in fact. This Power of Atigy does not revoke any other powe
attorney that the undersigned has previously gdantdis Power of Attorney may be signed in coypaets.

IN WITNESS WHEREOF, the undersigned has causedPtbiger of Attorney to be executed as of this"day of June, 2007.

/sl Catherine Frazier Joy
CATHERINE FRAZIER JOY
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