United States
Securities and Exchange Commission
Washington, D.C. 20549

FORM 10-Q
(Mark One)

v QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15 (d)OF THE SECURITIES EXCHANGE ACT
OF 1934

For the quarterly period ended October 31, 2014
OR

0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from to

Commission File No002-26821

Brown-Forman Corporation
(Exact name of Registrant as specified in its Gnart

Delaware 61-0143150
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)

850 Dixie Highway
Louisville, Kentucky 40210
(Address of principal executive offices) (Zip Code)

(502) 585-1100
(Registrant’s telephone number, including area rode

N/A
(Former name, former address and former fiscal, yeeinanged since last report)

Indicate by check mark whether the registrant @b filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange Act 0f4193
during the preceding 12 months (or for such shqréeiod that the registrant was required to filehsteports), and (2) has been subject to suclyfilin
requirements for the past 90 days. ¥és No O

Indicate by check mark whether the registrant bésnitted electronically and posted on its corpo¥deh site, if any, every Interactive Data File riegd
to be submitted and posted pursuant to Rule 4B%gtilation S-T during the preceding 12 months ¢ostich shorter period that the registrant was
required to submit and post such files). ¥&s No O

Indicate by check mark whether the registrantle&age accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting compaBge
the definitions of “large accelerated filer,” “aterted filer” and “smaller reporting company” il@ 12b-2 of the Exchange Act

Large accelerated filefd Accelerated filer O
Non-accelerated filerdDl (Do not check if a smaller reporting company) aBer reporting companyd

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the BExcfe Act).
Yes O No &

Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as ofdtest practicable date: November 30, 2014

Class A Common Stock ($.15 par value, voting) 84,505,21
Class B Common Stock ($.15 par value, nonvoting) 126,920,33




Table of Contents

BROWN-FORMAN CORPORATION
Index to Quarterly Report Form 10-Q

PART |- FINANCIAL INFORMATION

Item 1.

Item 2.

Item 3.

Item 4.

Financial Statements (Unaudited)

Management's Discussion and Analysis of Finanamidtion and Results of Operations

Quantitative and Qualitative Disclosures about MaiRisk

Controls and Procedures

PART Il - OTHER INFORMATION

Item 1. Legal Proceedings

Item 1A. Risk Factors

Item 2. Unregistered Sales of Equity Securities and Uderoteeds
Item 3. Defaults Upon Senior Securities

Item 4. Mine Safety Disclosures

Item 5. Other Information

Item 6. Exhibits

SIGNATURES

Page

lw

o

28

28




Table of Contents

PART I - FINANCIAL INFORMATION

Item 1. Financial Statements (Unaudit

BROWN-FORMAN CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

(Dollars in millions, except per share amounts)

Net sales
Excise taxes
Cost of sales
Gross profit
Advertising expenses
Selling, general, and administrative expenses
Other expense (income), net
Operating income
Interest income
Interest expense
Income before income taxes
Income taxes
Net income
Earnings per share:
Basic
Diluted
Cash dividends per common share:
Declared
Paid
See notes to the condensed consolidated finanatainsents.

Three Months Ended

Six Months Ended

October 31, October 31,
2013 2014 2013 2014

1,07¢ $ 1,13¢ 1,97¢ $ 2,05¢
24¢€ 25€ 45k 474
257 26€ 467 47¢
57¢ 60¢ 1,05: 1,10«
111 125 214 228
162 17¢ 31¢€ 34¢
8 5 @) 10
311 30¢ 52¢ 52¢
1 — 1 1
7 7 13 14
30t 29¢ 51€ 51C
9¢ 88 167 152
20¢€ $ 20¢ 34¢ $ 35¢
0.97 $ 0.9¢ 1.6 $ 1.6¢
0.9¢ $ 0.97 1.62 $ 1.67
— $ — 0.51( $ 0.58(
0.25¢ $ 0.29( 0.51( $ 0.58(
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BROWN-FORMAN CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)
(Dollars in millions)

Three Months Ended

Six Months Ended

October 31, October 31,
2013 2014 2013 2014

Net income $ 20€ $ 20¢ 34¢ $ 35¢
Other comprehensive income (loss), net of tax:

Currency translation adjustments 7 (30 5) (46)

Cash flow hedge adjustments (20 22 4) 27

Postretirement benefits adjustments 14 12 19 16

Net other comprehensive income (loss) 11 4 10 3)

Comprehensive income $ 217 $ 21z 35¢ $ 35t

See notes to the condensed consolidated finartataingents.
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BROWN-FORMAN CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(Dollars in millions)

April 30, October 31,
2014 2014
Assets
Cash and cash equivalents $ 437 23t
Accounts receivable, less allowance for doubtfgbants of $9 and $8 at April 30 and October 31peetvely 56¢ 761
Inventories:
Barreled whiskey 504 53C
Finished goods 187 232
Work in process 144 15C
Raw materials and supplies 47 5¢
Total inventories 882 971
Current deferred tax assets 33 25
Other current assets 25€ 307
Total current assets 2,17 2,29¢
Property, plant and equipment, net 52€ 55€
Goodwill 62C 614
Other intangible assets 677 651
Deferred tax assets 18 17
Other assets 85 10€
Total assets $ 4,10: 4,24:
Liabilities
Accounts payable and accrued expenses $ 474 53¢
Accrued income taxes 71 12
Current deferred tax liabilities 8 7
Short-term borrowings 8 124
Total current liabilities 561 67¢
Long-term debt 997 99¢
Deferred tax liabilities 10z 11z
Accrued pension and other postretirement benefits 244 22¢
Other liabilities 167 15¢
Total liabilities 2,071 2,16¢
Commitments and contingencies
Stockholders Equity
Common stock:
Class A, voting (85,000,000 shares authorized; @50 shares issued) 13 13
Class B, nonvoting (400,000,000 shares authoriz4®,313,000 shares issued) 21 21
Additional paid-in capital 81 9¢
Retained earnings 2,89¢ 3,11«
Accumulated other comprehensive income (loss)phttx (18¢) (297)
Treasury stock, at cost (13,858,000 and 15,89%06a€es at April 30 and October 31, respectively) (789 (981)
Total stockholders’ equity 2,03 2,07t
Total liabilities and stockholders’ equity $ 4,10: 4,24:

See notes to the condensed consolidated finartaeigingents.
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BROWN-FORMAN CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(Dollars in millions)

Six Months Ended

October 31,
2013 2014
Cash flows from operating activities:
Net income $ 34¢ $ 35¢
Adjustments to reconcile net income to net cashigeal by operations:
Depreciation and amortization 24 25
Stock-based compensation expense 6 6
Deferred income taxes (6) (18)
Changes in assets and liabilities 172 (307)
Cash provided by operating activities 201 70
Cash flows from investing activities:
Additions to property, plant, and equipment (60 (59
Acquisition of brand names and trademarks — 3
Computer software expenditures — (]
Cash used for investing activities (60) (63
Cash flows from financing activities:
Net increase in short-term borrowings 3 117
Repayment of long-term debt (0] —
Net payments related to exercise of stock-baseddswa (6) (6)
Excess tax benefits from stock-based awards 9 17
Acquisition of treasury stock (49 (205)
Dividends paid (209 (129
Cash used for financing activities (159 (201
Effect of exchange rate changes on cash and cashatsnts — (8)
Net increase (decrease) in cash and cash equisalent 12 (202)
Cash and cash equivalents, beginning of period 204 437
Cash and cash equivalents, end of period $ 192 $ 23t

See notes to the condensed consolidated finartaiginsents.
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BROWN-FORMAN CORPORATION
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATE MENTS
(Unaudited)

In these notes, “we,” “us,” and “our” refer to BroviForman Corporation.

1. Condensed Consolidated Financial Statements

We prepared the accompanying unaudited condensetlmbated financial statements pursuant to thesrahd regulations of the U.S. Securities and
Exchange Commission for interim financial infornoati In accordance with those rules and regulaties;ondensed or omitted certain information and
disclosures normally included in annual financtatesments prepared in accordance with U.S. gegeretlepted accounting principles (GAAP). We
suggest that you read these condensed financieh®ats together with the financial statementsfaathotes included in our annual report on FornK10-
for the fiscal year ended April 30, 2014 (the 26bd¢m 10-K). We prepared the accompanying finarstetements on a basis that is substantially
consistent with the accounting principles appliedur 2014 Form 10-K.

In our opinion, the accompanying financial stateta@mclude all adjustments, consisting only of narnecurring adjustments, necessary for a fair
statement of our financial results for the periodgered by this report.

In May 2014, the Financial Accounting StandardsrBassued new guidance on the recognition of reedram contracts with customers. We are
currently evaluating the potential impact on ouaficial statements of the new guidance, whichbeilome effective for us beginning in fiscal 2018.

2. Inventories

We use the last-in, first-out (LIFO) method to detime the cost of most of our inventories. If tHEQ method had not been used, inventories at curren
cost would have been $216 million higher than reggbas of April 30, 2014 , and $222 million highiean reported as of October 31, 2014 . Changes in
the LIFO valuation reserve for interim periods based on a proportionate allocation of the estichetenge for the entire fiscal year.

3. Income Taxes

Our consolidated interim effective tax rate is lohgpon our expected annual operating income, sigttex rates, and income tax laws in the various
jurisdictions in which we operate. Significant erugsual items, including adjustments to accrualsa®muncertainties, are recognized in the quant

which the related event occurs. The effective ta& of 29.9% for the six months ended October 8142 is based on an expected tax rate of 29.7% on
ordinary income for the full fiscal year, as adagsfor the recognition of net tax expense relatedigcrete items arising during the period andrégieon
previously provided tax contingencies. Our expettadate includes current fiscal year additionrseidsting tax contingency items.

4. Earnings Per Share

We calculate basic earnings per share by dividetgntome available to common stockholders by thighted average number of common shares
outstanding during the period. Diluted earningsgbere further includes the dilutive effect of &based compensation awards, including stock option
stock-settled stock appreciation rights, restrictedtk units, deferred stock units, and shareesificted stock. We calculate that dilutive effesing the
“treasury stock method” (as defined by GAAP).
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The following table presents information concerniragic and diluted earnings per share:

Three Months Ended Six Months Ended
October 31, October 31,
(Dollars in millions, except per share amounts) _ 120 2014 2013 2014
Net income available to common stockholders $ 20€ $ 20¢ $ 34¢ $ 35¢
Share data (in thousands):
Basic average common shares outstanding 213,58 212,08 213,63: 212,67-
Dilutive effect of stock-based awards 1,615 1,48 1,61« 1,52¢
Diluted average common shares outstanding 215,20 213,56¢ 215,24t 214,20:
Basic earnings per share $ 0.97 $ 0.9¢ $ 1.62 $ 1.6¢
Diluted earnings per share $ 0.9¢ $ 0.97 $ 1.62 $ 1.67

We excluded common stock-based awards for apprdeiyn410,000 shares and 363,000 shares from thelaon of diluted earnings per share for the
three months ended October 31, 2013 and 2014 ectgply. We excluded common stock-based awardagproximately 412,000 shares and 365,000
shares from the calculation of diluted earningsgbare for the six months ended October 31, 28812814 , respectively. We excluded those awards
because they were not dilutive for those periodieuithe treasury stock method.

5.  Commitments and Contingencies

We operate in a litigious environment, and we aexisn the normal course of business. Sometimeéstifiis seek substantial damages. Significant
judgment is required in predicting the outcomehefse suits and claims, many of which take yeaasljiadicate. We accrue estimated costs |
contingency when we believe that a loss is probabtewe can make a reasonable estimate of thealodghen adjust the accrual as appropriate teatefl
changes in facts and circumstances. We do notesliés reasonably possible that these loss cgatinies, individually or in the aggregate, woulgéa
material adverse effect on our financial positi@sults of operations, or liquidity. No materiataged loss contingencies are recorded as of Oc&ber
2014 .

We have guaranteed the repayment by a third-pauppiiter of its obligation under a bank credit filgithat it uses in connection with its importatioh

our products in Russia. If the importer were taadétfon that obligation, which we believe is unlikeour maximum possible exposure under the exgstin
terms of the guaranty would be approximately $4fioni (subject to changes in foreign currency exgerates). Both the fair value and carrying amount
of the guaranty are insignificant.

As of October 31, 2014 , our actual exposure utfteguaranty of the importer's obligation is apprately $11 million . We also have accounts
receivable from that importer of approximately $8illion at that date, which we expect to collecfui and according to agreed-upon terms.

Based on the financial support we provide to it,bgeve the importer meets the definition of aafale interest entity. However, because we do not
control this entity, it is not included in our catigated financial statements.

8
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6. Pension and Other Postretirement Benefits

The following table shows the components of thespenand other postretirement benefit cost recaghfar our U.S. benefit plans during the periods
covered by this report. Information about similaernational plans is not presented due to immnaditgri

Three Months Ended Six Months Ended
October 31, October 31,

(Dollars in millions) 2013 2014 2013 2014
Pension Benefits
Service cost $ 5 $ 5 $ 11 $ 11
Interest cost 8 8 15 17
Expected return on plan assets (20 (10 (20 (22)
Amortization of:

Prior service cost — — — 1

Net actuarial loss 8 6 16 11
Net cost $ 11 $ 9 $ 22 $ 19
Other Postretirement Benefits
Service cost $ — $ — $ 1 $ 1
Interest cost 1 1 2 2
Amortization of prior service cost — — — (0]
Net cost $ 1 $ 1 $ 3 $ 2

7. Fair Value Measurements

Fair value is defined as the exchange price thaldvoe received for an asset or paid to transfiebélity in the principal or most advantageous kedrfor
the asset or liability in an orderly transactiotmzEen market participants at the measurement Wéecategorize the fair values of assets and liadsli
into three levels based upon the assumptions @hosed to determine those values. Level 1 provhiemost reliable measure of fair value, while éle8
generally requires significant management judgmeme. three levels are:

* Level 1— Quoted prices (unadjusted) in active markets feniital assets or liabilitie

* Level 2— Observable inputs other than those included in Levsuch as quoted prices for similar assets iabilities in active markets;
quoted prices for identical or similar assets aailities in markets that are not active; or otimguts that are observable or can be derived
from or corroborated by observable market data.

* Level 3— Unobservable inputs that are supported by littta®mmarket activity

9
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The following table summarizes the assets andliligisimeasured or disclosed at fair value on anmég basis:

(Dollars in millions) Level 1 Level 2 Level & Total
April 30, 2014:
Assets:
Currency derivatives $ — % 7 3 — $ 7
Liabilities:
Currency derivatives — 7 — 7
Short-term borrowings — 8 — 8
Long-term debt — 963 — 963
October 31, 2014:
Assets:
Currency derivatives — 51 — 51
Liabilities:
Short-term borrowings — 124 — 124
Long-term debt — 97t — 97t

We determine the fair values of our currency deves (forwards and options) using standard vatmatnodels. The significant inputs used in these
models are readily available in public marketsam be derived from observable market transactiopsits used in these standard valuation models
include the applicable exchange rate, forward rateksdiscount rates for the currency derivativége Jtandard valuation model for foreign currency
options also uses implied volatility as an add#ilonput. The discount rates are based on therfiatd).S. Treasury rates, and the implied volitili
specific to individual foreign currency optionsbiased on quoted rates from financial institutions.

The fair value of short-term borrowings approxinsatee carrying amount. We determine the fair valueng-term debt primarily based on the prices at
which similar debt has recently traded in the misgkel also considering the overall market cond#tion the date of valuation.

We measure some assets and liabilities at failevatua nonrecurring basis. That is, we do not nrtealem at fair value on an ongoing basis, but ae d
adjust them to fair value in some circumstancesgfkample, when we determine that an asset is reghaiNo material nonrecurring fair value
measurements were required during the periods mexsén these financial statements.

8. Fair Value of Financial Instruments

The fair value of cash, cash equivalents, and dkam borrowings approximate the carrying amounts t the short maturities of these instruments. We
determine the fair value of derivative financiattuments and long-term debt as discussed in Note 7

Below is a comparison of the fair values and cagyamounts of these instruments:

April 30, 2014 October 31, 2014
Carrying Fair Carrying Fair

(Dollars in millions) Amount Value Amount Value
Assets:

Cash and cash equivalents $ 437 $ 437 $ 23t $ 23t

Currency derivatives 7 7 51 51
Liabilities:

Currency derivatives 7 7 — —

Short-term borrowings 8 8 124 124

Long-term debt 997 963 99¢ 97t

10
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9. Derivative Financial Instruments

Our multinational business exposes us to globaketaisks, including the effect of fluctuationsdarrency exchange rates, commodity prices, andest
rates. We use derivatives to help manage finaegbsures that occur in the normal course of basin&/e formally document the purpose of each
derivative contract, which includes linking the trawt to the financial exposure it is designed ttigate. We do not hold or issue derivatives fading o1
speculative purposes.

We use currency derivative contracts to limit oxpasure to the currency exchange risk that we damit@ate internally by using netting strategiéte
designate most of these contracts as cash flowelseafforecasted transactions (expected to ocahinathree years). We record all changes in the fai
value of cash flow hedges (except any ineffectiogipn) in accumulated other comprehensive incoA@l) until the underlying hedged transaction
occurs, at which time we reclassify that amourd gdrnings. We assess the effectiveness of thelgesibased on changes in forward exchange rates. Tt
ineffective portion of the changes in fair valueoof hedges (recognized immediately in earningghduhe periods presented in this report was not
material.

We do not designate some of our currency derivatasehedges because we use them to at leastlparfiisét the immediate earnings impact of changes
in foreign exchange rates on existing assets bilitias. We immediately recognize the change invalue of these contracts in earnings.

We had outstanding currency derivatives, relat@damily to our euro, British pound, Russian rutdad Australian dollar exposures, with total notiona
amounts totaling $1,152 million at April 30, 201dda$1,063 million at October 31, 2014 .

We use forward purchase contracts with suppliepsdtect against corn price volatility. We expexrphysically take delivery of the corn underlyirark
contract and use it for production over a reasa@npbtiod of time. Accordingly, we account for thesatracts as normal purchases rather than derévati
instruments.

From time to time, we manage our interest ratewigk swap contracts. However, no such swaps wetgtanding at
April 30, 2014 or October 31, 2014 .

The following tables present the amounts affectingconsolidated statements of operations for #r@ds covered by this report:

Three Months Ended

October 31,
(Dollars in millions) Classification 2013 2014
Currency derivatives designated as cash flow hedge:
Net gain (loss) recognized in AOCI n/a $ 15 $ 42
Net gain (loss) reclassified from AOCI into income Net sales — 6
Derivatives not designated as hedging instruments:
Currency derivatives — net gain (loss) recognizeiiéome Net sales 5) 11
Currency derivatives — net gain (loss) recognireiiéome Other income — 3
Six Months Ended
October 31,
(Dollars in millions) Classification 2013 2014
Currency derivatives designated as cash flow hedge:
Net gain (loss) recognized in AOCI n/a $ 5 ¢ a7
Net gain (loss) reclassified from AOCI into income Net sales 1 4
Derivatives not designated as hedging instruments:
Currency derivatives — net gain (loss) recognizeiiéome Net sales (@) 8
Currency derivatives — net gain (loss) recognireiiéome Other income 2 (6)

We expect to reclassify $25 million of deferred gains recorded in AOCI as of October 31, 2014eamings during the next 12 months. This
reclassification would offset the anticipated eagsiimpact of the underlying hedged exposures.athel amounts that we ultimately reclassify to
earnings will depend on the exchange rates in efiben the underlying hedged

11
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transactions occur. The maximum term of our outitanderivative contracts was 27 months at Aprjl 3014 and 27 months at October 31, 2014 .

The following table presents the fair values of derivative instruments as of April 30, 2014 anddber 31, 2014 .

Fair value of Fair value of
derivatives in a gain derivatives in a
(Dollars in millions) Classification position loss position
April 30, 2014:
Designated as cash flow hedges:
Currency derivatives Other current assets $ 6 $ (6)
Currency derivatives Other assets 2 —
Currency derivatives Accrued expenses 2 (6)
Currency derivatives Other liabilities — @)
Not designated as hedges:
Currency derivatives Other current assets 5 —
Currency derivatives Accrued expenses 1 —
October 31, 2014:
Designated as cash flow hedges:
Currency derivatives Other current assets 33 2
Currency derivatives Other assets 16 (@]
Not designated as hedges:
Currency derivatives Other current assets 6 (@]

The fair values reflected in the above table aes@nted on a gross basis. However, as discussbdrfbelow, the fair values of those instrumenss dre
subject to net settlement agreements are presentachet basis in the accompanying consolidateghbelsheets.

Credit risk.We are exposed to credit-related losses if theteoparties to our derivative contracts default.sTdriedit risk is limited to the fair value of the
contracts. To manage this risk, we contract onthwiajor financial institutions that have earnegestment-grade credit ratings and with whom we have
standard International Swaps and Derivatives Assioci (ISDA) agreements that allow for net settletrd the derivative contracts. Also, we have
established counterparty credit guidelines thategelarly monitored and that provide for repoasénior management according to prescribed guoiek
and we monetize contracts when we believe it isavded. Because of these safeguards, we believeskhef loss from counterparty default to be
immaterial.

Some of our derivative instruments require us tintai a specific level of creditworthiness, whigk have maintained. If our creditworthiness were to
fall below that level, then the counterparties tio derivative instruments could request immediatynpent or collateralization for derivative instrumteein
net liability positions. The aggregate fair valdea derivatives with creditworthiness requireneetitat were in a net liability position was $6 iifl at
April 30, 2014 and $0 at October 31, 2014 .

Offsetting.As noted above, our derivative contracts are gadby ISDA agreements that allow for net settlenoémlerivative contracts with the same
counterparty. It is our policy to present the faifues of current derivatives (i.e., those witlemaining term of 12 months or less) with the same
counterparty on a net basis in the balance sheeila8y, we present the fair values of noncurrdativatives with the same counterparty on a nesbas
Current derivatives are not netted with noncurdarivatives in the balance sheet. The followindgaummarizes the gross and net amounts of our
derivative contracts.

12
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Gross Amounts of
Recognized Assets

(Dollars in millions) (Liabilities)
April 30, 2014:
Derivative assets $ 17
Derivative liabilities a7)
October 31, 2014:
Derivative assets B
Derivative liabilities (4)

Gross Amounts
Offset in Balance

Sheet

$ (1C)
1C

4

4

Net Amounts
Presented in
Balance Sheet

;
Y]

51

Gross Amounts
Not Offset in
Balance Sheet

No cash collateral was received or pledged reletexlir derivative contracts asApril 30, 2014 and October 31, 2014 .

10. Short-Term Borrowings

Net Amounts

5
®

51

As of October 31, 2014, our short-term borrowinggude $119 million of commercial paper, with arege maturity of 6 days and a weighted-average
interest rate of 0.15% . No commercial paper wastanding at April 30, 2014.

11. Accumulated Other Comprehensive Income

The following table summarizes the changes in eachponent of accumulated other comprehensive indd&®€l), net of tax, during the three months

ended October 31, 2013 and 2014 :

Balance at July 31, 2013
Net other comprehensive income (loss)
Balance at October 31, 2013

Balance at July 31, 2014
Net other comprehensive income (loss)

Balance at October 31, 2014

Currency Translation

Cash Flow Hedge

Postretirement

Adjustments Adjustments Benefits Adjustments Total AOCI
$ @) 6 $ (216 (212)
7 (10) 14 11
$ 5 4 $ (202) (201
$ (10) 1 $ (186) (195)
(30) 22 12 4
$ (40) 23 $ 174 (191)

13
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The following table presents the components obtteér comprehensive income (loss) during the threrths ended October 31, 2013 and 2014 :

Three Months Ended October 31, 2013
Currency translation adjustments
Cash flow hedge adjustments:
Net gain (loss) on hedging instruments
Reclassification to earnings
Postretirement benefits adjustments:
Net actuarial gain (loss) and prior service cost
Reclassification to earnings
Net other comprehensive income (loss)

Three Months Ended October 31, 2014
Currency translation adjustments
Cash flow hedge adjustments:
Net gain (loss) on hedging instruments
Reclassification to earnings
Postretirement benefits adjustments:
Net actuarial gain (loss) and prior service cost
Reclassification to earnings
Net other comprehensive income (loss)

*Pre-tax amount is classified as net sales in therapanying consolidated statements of operations.

2Pre-tax amount is a component of pension and gibsretirement benefit expense (as shown in Note 6)

The following table summarizes the changes in eaciponent of AOCI, net of tax, during the six manémded October 31, 2013 and 2014 :

Balance at April 30, 2013
Net other comprehensive income (loss)
Balance at October 31, 2013

Balance at April 30, 2014
Net other comprehensive income (loss)

Balance at October 31, 2014

Pre-Tax Tax Net
$ 9 %) 7
(15) 5 (1C)
14 (5) 9
8 ©) 5
$ 16 (5) 11
$ (32 2 (30)
42 (16) 26
6 2 (4)
14 (5) 9
6 ©) 3
$ 24 (20) 4
Currency Translation Cash Flow Hedge Postretirement
Adjustments Adjustments Benefits Adjustments Total AOCI
10 — (221) (213)
(5) (4) 1¢ 1C
5 (4) (202) (201)
6 (4) (190) (18¢)
(46) 27 1€ ©)
(40) 23 (174 (191)

14
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The following table presents the components obttetr comprehensive income (loss) during the sirthmended October 31, 2013 and 2014 :

Pre-Tax Tax Net
Six Months Ended October 31, 2013
Currency translation adjustments $ 3 $ 2 $ (5)
Cash flow hedge adjustments:
Net gain (loss) on hedging instruments 5) 2 (©)]
Reclassification to earnings (@] — (2)
Postretirement benefits adjustments:
Net actuarial gain (loss) and prior service cost 14 5) 9
Reclassification to earnings 16 (6) 1C
Net other comprehensive income (loss) $ 21 % 11y $ 1C
Six Months Ended October 31, 2014
Currency translation adjustments $ 48 $ 2 % (4€)
Cash flow hedge adjustments:
Net gain (loss) on hedging instruments 47 ()] 3C
Reclassification to earnings 4) 1 (©)]
Postretirement benefits adjustments:
Net actuarial gain (loss) and prior service cost 14 5) 9
Reclassification to earnings 12 5) 7
Net other comprehensive income (loss) $ 21 % 24) $ (3

*Pre-tax amount is classified as net sales in therapanying consolidated statements of operations.
2Pre-tax amount is a component of pension and gibsretirement benefit expense (as shown in Note 6)

12. Subsequent Event

As announced on November 20, 2014, our Board afdbors increased our quarterly cash dividend orCéass A and Class B common stock from $0.29
per share to $0.315 per share. Stockholders ofdemoDecember 4, 2014, will receive the cash @ri@lon December 30, 2014.

15




Table of Contents

Item 2. Manageme’s Discussion and Analysis of Financial ConditiamdaResults of Operations

You should read the following discussion and analiysconjunction with both our unaudited condensedsolidated financial statements and related
notes included in Part I, Item 1 of this QuartdRigport and our 2014 Form 10-K. Note that the resafloperations for the six months ended October 31
2014 , do not necessarily indicate what our opegatsults for the full fiscal year will be. In ghitem, “we,” “us,” and “our” refer to Brown-Forman
Corporation.

Volume and Depletions

When discussing volume, unless otherwise specifiediefer to “depletions,” a term commonly usethi@ beverage alcohol industry. We define
“depletions” as either (a) our shipments direablydtailers or wholesalers or (b) shipments fromtbind-party distributor customers to retailerslan
wholesalers. Because we generally record revenbes we ship our products to our customers, ourrtegaales for a period do not necessarily reflect
actual consumer purchases during that period. Weveethat our depletions measure volume in a ay more closely reflects consumer demand than
our shipments to third-party distributor custonmgos

Volume is discussed on a nine-liter equivalent bagis (nine-liter cases) unless otherwise specifiétimes, we use a “drinks-equivalent” measure f
volume when comparing single-serve ready-to-drRKD) or ready-to-pour (RTP) brands to a parentitsgirand. “Drinks-equivalent” depletions are
RTD and RTP nine-liter cases converted to nine-titeses of a parent brand on the basis of the nuafilokinks in one nine-liter case of the parerariat.
To convert RTD volumes from a nine-liter case bé&sia drinks-equivalent nine-liter case basis, Riliediter case volumes are divided by 10, while F
nine-liter case volumes are divided by 5.

Non-GAAP Financial Measures

We use certain financial measures in this repattdhe not measures of financial performance uGdekP. These non-GAAP measures, which are
defined below, should be viewed as supplementsdbgubstitutes for) our results of operations athetr measures reported under GAAP. The GAMP
measures we use in this report may not be definddalculated by other companies in the same manner

We present changes in certain income statemenitéimes that are adjusted to an “underlying” basisich we believe assist in understanding both our
performance from period to period on a consistestdy and the trends of our business. Non-GAAP édgithg” measures include changes in (a)
underlying net sales, (b) underlying cost of salesunderlying excise taxes, (d) underlying gnos¥it, (e) underlying advertising expenses, (filerlying
selling, general and administrative expenses andrderlying operating income. To calculate eacthefe measures, we adjust for (a) foreign currency
exchange and (b) if applicable, estimated net absmgdistributor inventories. These adjustmentsdafined below.

* “Foreign exchange.” We calculate the percentd@age in our income statement line-items in aarwed with GAAP and adjust to exclude the
cost or benefit of currency fluctuations. Adjustiiog foreign exchange allows us to understand osifess on a constant dollar basis, as
fluctuations in exchange rates can distort the tiyidg trend both positively and negatively. (Instheport, “dollar’always means the U.S. dol
unless clearly denoted otherwise.) To eliminateetffiect of foreign exchange fluctuations when corimgpacross periods, we translate current
period results at prior-period rates.

« ‘“Estimated net change in distributor inventdriegers to the estimated net effect of changetistributor inventories on changes in our
measures. For each period being compared, we ¢stiheeffect of distributor inventory changes an @sults using depletion information
provided to us by our distributors. We believe thig adjustment reduces the effect of varying Iweé distributor inventories on changes in our
measures and allows to understand better our yinigresults and trend.

Management uses “underlying” measures of performémassist it in comparing and measuring our perdace from period to period on a consistent
basis, and in comparing our performance to thauofcompetitors. We also use underlying measureseiscs in management incentive compensation
calculations. Management also uses underlying mesu its planning and forecasting and in commativos with the board of directors, stockholders,
analysts and investors concerning our financidioperance. We have provided reconciliations of the-GAAP measures adjusted to an “underlying”
basis to their nearest GAAP measures in the tdfglesv under “Results of Operations - Year-Over-YRariod Comparisons” and have consistently
applied the adjustments within our reconciliatiomarriving at each non-GAAP measure.
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Important Information on Forward-Looking Statements:

This report contains statements, estimates, arjdqgtians that are “forward-looking statements” afired under U.S. federal securities laws. Wordhsu
as “aim,” “anticipate,” “aspire,” “believe,” “contue,” “could,” “envision,” “estimate,” “expect,” “gectation,” “intend,” “may,” “plan,” “potential,”
“project,” “pursue,” “see,” “seek,” “should,” “will' “will continue,” and similar words identify forarddooking statements, which speak only as of the
we make them. Except as required by law, we domend to update or revise any forward-lookingestagnts, whether as a result of new information,
future events, or otherwise. By their nature, famiviooking statements involve risks, uncertaintied other factors (many beyond our control) tioate
cause our actual results to differ materially froom historical experience or from our current expgons or projections. These risks and other facto
include those described in Part I, Item 1A. RisktBes of our 2014 Form 10-K and those describeahftime to time in our future reports filed with the
Securities and Exchange Commission, includingnbtifimited to:

” o ” o ” ou ” o ” o ” o ” o« ” ” o« ”ou

” o

* Unfavorable global or regional economic conditipand related low consumer confidence, high uflmgent, weak credit or capital markets,
sovereign debt defaults, sequestrations, austaggsures, higher interest rates, political ingtgbhigher inflation, deflation, lower returns on
pension assets, or lower discount rates for peraiitigations

» Risks associated with being a U.S.-based compéthyglobal operations, including commercial, ioll and financial risks; local labor
policies and conditions; protectionist trade pegcor economic or trade sanctions; compliance lial trade practices and other regulations,
including anti-corruption laws; terrorism; and hthglandemics

¢ Fluctuations in foreign currency exchange t

* Changes in laws, regulations, or policies - ey those that affect the production, importatimarketing, sale, or consumption of our
beverage alcohol products

e Taxrate changes (including excise, sales, Afiffs, duties, corporate, individual income, dighds, capital gains) or changes in related
reserves, changes in tax rules (e.g., LIFO, forgigome deferral, U.S. manufacturing and other dédns) or accounting standards, and the
unpredictability and suddenness with which they @ecur

* Dependence upon the continued growth of the Dacikel's family of brand

* Changes in consumer preferences, consumptigryrohase patterns - particularly away from browpints, our premium products, or spirits
generally, and our ability to anticipate and rdadhem; bar, restaurant, travel, or other on-psendieclines; or unfavorable consumer reaction
to new products, line extensions, package chamgeduct reformulations, or other product innovation

e Decline in the social acceptability of beveragehtd products in significant mark

e Production facility, aging warehouse, or supplyictdisruptior

e Imprecision in supply/demand forecas

« Higher costs, lower quality, or unavailability afergy, input materials, labor, or finished gc

* Route-to-consumer changes that affect the timofraur sales, temporarily disrupt the marketingale of our products, or result in higher
implementation-related or fixed costs

* Inventory fluctuations in our products by distribrg, wholesalers, or retail

e Competitors’ consolidation or other competitaativities, such as pricing actions (including prieductions, promotions, discounting,
couponing, or free goods), marketing, category B, product introductions, or entry or expansioaur geographic markets or distribut
networks

« Risks associated with acquisitions, disposititmsiness partnerships or investments - suchcassition integration, or termination difficulties
or costs, or impairment in recorded value

< Insufficient protection of our intellectual propgrights

* Product recalls or other product liability clainpspduct counterfeiting, tampering or product qyaiksue

» Significant legal disputes and proceedings; govent investigations (particularly of industryammpany business, trade or marketing
practices)

»  Failure or breach of key information technologyteys

« Negative publicity related to our company, bramdarketing, personnel, operations, business perfocejaor prospec

e Our status as a family “controlled companyider New York Stock Exchange ru

e Business disruption, decline, or costs relatedrgjanizational changes, reductions in workfoocether cost-cutting measures, or our failure to
attract or retain key executive or employee talent
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Summary of Operating Performance

Three months ended October 31,

Six months ended October 31,

Reported Underlying Reported Underlying
2013 2014 Change Change’ 2013 2014 Change Change’

Net sales 107¢ $ 1,13t 5% 7% 1,97¢ 2,05¢ 4% 5%
Excise taxes 24¢ 25¢ 5% 5% 45¢ 474 1% 4%
Cost of sales 257 26¢ 4% 6% 467 47¢ 3% 3%
Gross profit 57€ 60¢ 6 % 9% 1,05: 1,10¢ 5% 7%
Advertising 111 122 11% 14% 214 22¢ 4% 5%
SG&A 162 17¢ 10% 12% 31¢ 34¢ 1C% 10%
Operating income 311§ 30z (3)% 5% 52¢ % 528 ()% 6%
Gross margin 53.4% 53.6% 0.2pp 53.3% 53.7% 0.4pp

Operating margin 28.8% 26.6% (2.2)pp 26.7% 25.4% (2.3)pp

Interest expense, net $ 6 $ 7 (14)% $ 12 3 13 (10%

Effective tax rate 32.4% 29.9% (2.5)pp 32.4% 29.9% (2.5)pp

Diluted earnings per share $ 09 % 0.97 1% $ 16z $ 1.67 3%

!See “Non-GAAP Financial Measures” above for detafiour use of “underlying changest net sales, cost of sales, gross profit, adsiegiexpenses, and SG«
expenses, including how these measures are cadwatd the reasons why we think this informatiomsisful to readers.

Overview

For the three months ended October 31, 2014 , cadpa same period last year, we grew underlyirigales 7% ( 5% reported), increased underlying
operating income 5% (reported declined 3% ), atideted a 1% increase in diluted earnings per share

For the six months ended October 31, 2014 , cordpgarsame period last year, we grew underlyingsakgs 5% ( 4% reported), increased underlying
operating income 6% (reported declined 1% ), atideted a 3% increase in diluted earnings per shirese operating results for the three and six
month periods were driven by the continued gloletlsales growth of our American whiskey portfoleg) by the Jack Daniel's family of brands, pariall
offset by higher advertising and SG&A expenses, anceported operating income, unfavorable foresgohange.

We maintained our strong financial condition whiatinuing to invest in our capacity expansion @ctg and returning $329 million to shareholders
during the six months ended October 31, 2014, titralividends and share repurchases ($255 milliamhaéh was returned in the second quarter).
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RESULTS OF OPERATIONS — FISCAL 2015 YEAR-TO-DATE HIGHLIGHTS

Brand Highlights

The following table highlights the worldwide resutif our largest brands for the six months endedlige 31, 2014 , compared to the same period last
year. We discuss results of the brands most affgctiur performance below the table. Unless otherwidicated, all related commentary is for the six
months ended October 31, 2014 compared to the pariwa last year.

Major Brands Worldwide Results

Six months ended October 31

Percentage change versus prior year
Net Sales

Net Chg in Est.

. Distributor
Brand family / brand Volumes Reported Foreign Exchange  Inventories Underlying *
Jack Daniel’'s Family 5% 5% 1% —% 7%
Jack Daniel’'s Tennessee Whiskey 2% 2% 1% 1% 4%
Jack Daniel’'s Tennessee Honey 32% 39% (1%) (6%) 32%
Other Jack Daniel's whiskey brants 18% 23% 1% (5%) 18%
Jack Daniel's RTDs/RTP 5% 2% 1% —% 3%
Southern Comfort (4%) (4%) —% —% (4%)
Finlandia (7%) (7%) 3% (2%) (6%)
El Jimador (1%) 9% 1% (6%) 4%
New Mix RTDs 13% 9% 3% —% 12%
Herradura 12% 20% 2% (3%) 19%
Woodford Reserve 30% 34% —% (1%) 33%
Canadian Mist (5%) (6%) —% —% (6%)

* Totals may differ due to rounding

! See “Non-GAAP Financial Measures” above for detaitsour use of “underlying changaft net sales, including how this measure is catedland the reasc
why we think this information is useful to readers.
2|n addition to the brands separately listed hdre,dack Daniel's family of brands includes Gentlendack, Jack Daniel's Single Barrel, Jack Dagidinatra™

Select, Jack Daniel's No. 27 Gold Tennessee Whijskegk Daniel’'s 1907 Tennessee Whiskey, Jack Darfiehnessee Rye Whiskeys and Jack DaniE¥nness¢
Fire.

3 Jack Daniel's RTD and RTP products include all Riiii2 extensions of Jack Daniel's, such as Jack@&an& Cola, Jack & Ginger, Jack DaniglCountn
Cocktails, and the seasonal Jack Daniel's Wintek &aTP.

Jack Daniel's family of brandsgrew underlying net sales 7% (reported 5% ) andth@snost significant contributor to our underlyimgt sales
growth for the six months ended October 31, 20ddre are details about the performance of the Daciel's family of brands in the six month
period:

o Jack Daniel's Tennessee WhiskefdDTW) grew volumes in emerging markets and theiddhbtates, as well as in important developed
international markets including France and the éthKingdom, partially offset by declines in Germamgd Australia. Improved price/mix for
JDTW in the United States and the improved netgadige due to owned distribution in France werpdntant contributors to sales growth in
the period.

o The continued global expansionJaick Daniel's Tennessee HoneyDTH) contributed significantly to our underlyingt sales growth as
several recently-launched international marketeddalume while existing markets continued to graithough, in the United States, at a
slower rate than in fiscal 2014.

o Among ourOther Jack Daniel's whiskey brandsthe most significant contributors to underlying sales growth included Jack Daniel's
Tennessee Fire, launched earlier this year in tlargg then expanded to five, test markets in thicedrStates. After a favorable consumer and
trade response to Jack Daniel's Tennessee Firplamgo rollout the line extension to the rest of the Uniteatet in the fourth quarter of fis:
2015. We believe Jack Daniel's Tennessee Fire septs a good opportunity for us to participatehfarin flavored whiskeys, particularly in
cinnamon flavors, which has become the largesofkd whiskey category. Also contributing to neesajrowth were Jack Daniel's Sinatra
Select, which benefited from a favorable comparitsoa low sales base in the same period last yetiei United States, as well as Gentleman
Jack and Jack Daniel’s Single Barrel.
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o Germany, the United Kingdom, Canada, and Mexcuthe growth ofack Daniel's RTDs/RTP. Net sales growth in Mexico benefited from
volumes of Jack Daniel's Apple; net sales growtanada benefited from volumes on Jack Daniel’'sn@guCocktails.

¢ Underlying net sales f@outhern Comfort declined 4% (reported declined 4% ). Net salesimedtlin Australia and the United States, partially
offset by growth in the United Kingdom and Southiéd. In the United States, the brand continudgktaffected negatively by competitive pressure
from other flavored whiskeys, particularly in the-premise channel.

e Underlying net sales fétfinlandia declined 6% (reported declined 7% ) driven predataly by lower volumes in Poland and the Unitedg€iom.
In Poland, volume declined due to high retail afmblesale trade inventories and weaker consumer ritfolowing an excise tax hike and our
related price increases in fiscal 2014. In the éthKingdom, volume declined due to weaker consutearand.

¢ Underlying net sales éferradura increased 19% (reported 20% ) driven primarily Bing in Mexico and the United States. Net sales/tiran
Mexico benefited from volumes of a recent ultrarpitam line extension, Herradura Ultra.

*  Woodford Reserveled the growth of our super- and ultra-premium Aicear whiskeys with underlying net sales growth 8¥3(reported 34% ). In
the United States, Woodford gained share of therspgemium bourbon category and sustained doubjlieadilume growth. The brand continued its
international expansion and increased sales maéablydn both France and the United Kingdom.

Market Highlights

The following table provides supplemental inforroatfor our largest markets for the six months en@etbber 31, 2014 , compared to the same period
last year. We discuss results for the markets mffstting our performance below the table. Unlgbgmvise indicated, all related commentary is far t
six months ended October 31, 2014 compared toetine period last year.

Top 10 Markets - Fiscal 2015 Net Sales Growth by Geographic Area

Percentage change versus prior year period
Six months ended October 31, 2014

Net Sales®
Net Chg in Est.
. Distributor Underlying *

Geographlc area Reported Foreign Exchange Inventories
United States 6% —% (1%) 5%
Europe:

United Kingdom 8% —% —% 8%

Germany (5%) (1%) —% (6%)

Poland (14%) 2% —% (12%)

Russia (7%) 5% 6% 5%

France 3¢% (1%) 14% 52%

Turkey 2€% 15% —% 41%

Rest of Europe 5% 2% (2%) 5%
Europe 4% 2% 1% %
Australia (3%) 2% —% (1%)
Other:

Mexico (1%) 3% —% 2%

Canada 5% 5% 1% 11%

Rest of Other 7% 2% 5% 14%
Other 4% 3% 2% 9%
TOTAL 4% 1% —% 5%

* Totals may differ due to rounding

'Top 10 markets as ranked based on percentageabfFistal 2014 Net Sales. See 2014 Form 10-K “Resfl Operations - Fiscal 2014 Market Highlightsic
“Note 13. Supplemental Information.”

2See “Non-GAAP Financial Measures” above for detaiisour use of “underlying changet net sales, including how this measure is catedland the reasc
why we think this information is useful to readers.
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» United States.Underlying net sales in the United States acceddrimt the second quarter, lifting year-to-date ulyiteg net sales growth to 5%
(reported 6% ). Underlying net sales growth forghemonth period was driven by JDTW pricing andlmoee, and volume growth for Woodford
Reserve, JDTH, Korbel Champagne, and el Jimadaelisas new line extension Jack Daniel's Tenne&&eeand agency brand Korbel Brandy,
but was offset slightly by lower volumes for CarsadMist and Southern Comfort.

« Europe. Underlying net sales growth in the United Kingddfrance, Turkey, and Russia was partially offsetiéglines in Germany and Pola

o In the United Kingdom, underlying net sales grtovgrimarily from volume, was driven by JDTW andTHDpartially offset by declines
in Finlandia.

o In France, net sales growth from pricing wasetiiby our comparatively higher direct-to-trade @sicwhich resulted from our fiscal
2014 route-to-consumer change. In addition, nessglowth from volume was driven by JDTW and JDfi4, latter of which was
introduced in the second half of our fiscal 2014.

o In Turkey, underlying net sales growth, from bottwne and price, was driven by JDT

o In Russia, while underlying net sales grew 5%hnfirst half, reported net sales decreased 7%altiee negative effect of a much
weaker Russian ruble compared to the same pesbgédar and an estimated net reduction in disoibatentories. We believe that
there is increasing risk to consumer sentimentsgpading in Russia given the deteriorating econaiti@tion there, including slowing
GDP growth, inflationary pressure and a weakerenay. In addition, our business faces risks relaathcertainty about how local la
may be interpreted and enforced in Russia.

o In Germany, variability in buying patterns contiiéd to the declines, which were driven primarilydsclines in JIDTW

o In Poland, the decline in underlying net sales diven largely by weaker consumer demand forafiila following an excise tax
increase and our related price increases in f@d4. We believe that higher pricing has weakemedumer demand generally for
vodkas, including Finlandia.

e Australia. In Australia, a modest decline in underlying néesavas driven by lower volumes for JIDTW as a tesiutleteriorating consumer
demand and increasing competition, nearly offsetddyme growth of an agency brand that we begatnilaliging in July 2013.

»  Other. Higher consumer demand was the primary driver oivth for our brands in Brazil, Canada, and for toavel retail customer
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RESULTS OF OPERATIONS — YEAR-OVER-YEAR PERIOD COMPA RISONS

NET SALES

Percentage change versus the prior year period éi@igober 31 3 Months 6 Months
Change in reported net sales 5% 4%
Foreign exchange 3% 1%
Estimated net change in distributor inventories D)% —%
Change in underlying net sales 7% 5%

Change in underlying net sales attributed to:*
Volume 4 % 2%
Net price/mix 4 % 3%

* Totals may differ due to rounding

For the three months ended October 31, 201kt salesvere $1,135 million , an increase of 5% or $56ionlicompared to the same period last year.
After adjusting reported results for the negatiffect of foreign exchange and the partially offsettpositive effect of an estimated net increastedde
inventories, underlying net sales grew 7% . Theatieg effect of foreign exchange, after taking intmsideration our hedging activities, was driven
primarily by weaker European currencies. The migstificant factor driving the positive effect onpa@rted results of estimated changes in distributor
inventories was an estimated net increase in dbr dlistributors’ inventories.

The primary factors contributing to the 7% growthunderlying net sales for the three months endedli@r 31, 2014 were:

» Higher sales of IDTW driven by volume growthitie United States, the United Kingdom, and Fraaseyell as across most emerging markets,
and by improved price/mix in the United States Bnproved net sales price due to owned distribuitiorance.

» Higher volumes for JDTH in the United Stateg tnited Kingdom, and across many markets whereridued was recently introduced, including
France and Brazil.

< Higher sales of super- and ultra-premium prosiuocluding Woodford Reserve globally, driven lttbhigher volumes and improved price/mix
in the United States, and higher volumes for Hemradequila in its two largest markets, the Unifdtes and Mexico, the latter of which
benefited from the launch of Herradura Ultra.
The primary factors partially offsetting underlyingt sales growth for the three months ended Oc®he2014 were:
* Lower volumes for the Jack Danfamily of brands in Australia, where consumer dachdeclinec
¢ Lower volumes for el Jimador and New Mix RTDs inxt®, due to reduced promotional activity and,dbdimador, increased pric

For the six months ended October 31, 2014 , nesseére $2,056 million , an increase of 4% or $8liam compared to the same period last year.
Underlying net sales grew 5% after adjusting reggbresults for the negative effect of foreign exde The negative effect of foreign exchange, after
taking into considering our hedging activities, wiaiszen primarily by weaker European currencies.
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The primary factors contributing to the 5% growthunderlying net sales for the six months endeai@nt31, 2014 were:

* Higher sales of IDTW driven by volume growthassr most emerging markets and the United Stategelaas in important developed
international markets, including France and thetéthKingdom, and by higher pricing in the Unitedt8s and France.

» Higher volumes for JDTH in the United States antbss many markets where the brand was recemitbduced, including France, although
volumes grew in the United States at a slowertras in fiscal 2014.

¢ Higher volumes for New Mix RTDs and Herradurguita in Mexico, both of which benefited from comisan to the prior-year first quarter
when net sales were negatively affected by highstoner inventories.

» Higher sales of Woodford Reserve globally, driveémgrily by higher volumes in the United Sta

The primary factors partially offsetting underlyingt sales growth for the six months ended Oct8be2014 were:

* Lower volumes for IDTW in Germany, due to vaitigbin trade buying patterns, and Australia, dodrade buying patterns and lower consumer
demand.

* Lower volumes for Southern Comfort in Austradiad the United States, driven by lower consumerasheinparticularly in the on-premise
channel.

« Lower volumes for Finlandia Vodka driven primigtdy declines in Poland, where we believe thahbigpricing has weakened consumer demand
generally for vodkas following an excise tax inaedast fiscal year.

COST OF SALES

Percentage change versus the prior year period éi@igtober 31 3 Months 6 Months

Change in reported cost of sales 4% 3%
Foreign exchange 4% —%
Estimated net change in distributor inventories (2% —%
Change in underlying cost of sales 6 % 3%

Change in underlying cost of sales attributed to:*
Volume 4 % 2%
Cost/mix 3% 1%

* Totals may differ due to rounding

Cost of saledor the three months ended October 31, 2014 wa&8$illion, an increase of $11 million compared to the saetiog last year. Underlyir
cost of sales increased 6% after adjusting repaasts for the positive effect of foreign exchangkich more than offset the negative effect of an
estimated net reduction in distributor inventoriBlse increase in underlying cost of sales was drisehigher volume and a shift in product mix into
higher cost brands and increased value added farcttse upcoming holiday season.

Cost of sales for the six months ended Octobe2B14 was $ 478 million , an increase of $11 millommpared to the same period last year. Underlying
and reported cost of sales increased 3% . Thedseria cost of sales was driven primarily by higl@dume and a shift in product mix into higher cost
brands and increased value added packs for themipgdoliday season.

GROSS PROFIT

Percentage change versus the prior year period eéi@gober 31 3 Months 6 Months

Change in reported gross profit 6 % 5%
Foreign exchange 3% 2%
Estimated net change in distributor inventories — % —%
Change in underlying gross profit 9% 7%
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Gross profit of $ 609 million increased $33 million, or 6% , the three months ended October 31, 2014 . Underigihange in gross profit was higher at
9% after adjusting reported results for the negatiffect of foreign exchange. The increase restifted the same factors that contributed to both the
increase in underlying net sales partially offseth®e smaller increase in underlying cost of s&desjuarter.

Gross margin improved to 53.6 % for the three meetided October 31, 2014 , up approximately 2Gtpasnts from 53.4% in the same period last ye
The increase in gross margin was largely due teeased prices and a favorable mix shift.

For the six months ended October 31, 2014 , graxfit pf $ 1,104 million increased $51 million, 6%6 . Underlying change in gross profit was higher a
7% after adjusting reported results for the negaiffect of foreign exchange. The increase restifted the same factors that contributed to both the
increase in underlying net sales partially offseth®e smaller increase in underlying cost of sédesix month period.

Gross margin improved to 53.7 % for the six momthded October 31, 2014 , up approximately 40 lgasigs from 53.3 % in the same period last year.
The increase in gross margin was largely due tbdnigricing, including the change to owned distiifiuin France, and a favorable mix shift.

ADVERTISING

Percentage change versus the prior year period éi@gober 31 3 Months 6 Months
Change in reported advertising 11% 4%
Foreign exchange 3% 1%
Change in underlying advertising 14% 5%

Advertising expensef $ 123 million increased $12 million, or 11%  tbe three months ended October 31, 28drpared to the same period last y
Underlying advertising expenses increased 14% affpisting reported results for favorable foreigoreange. The increase in advertising expenses was
driven by higher advertising primarily in the Urdt8tates, including for IDTW and JDTH, GentlemarkJdack Daniel's Tennessee Fire in select states,
our tequila brands, and our suggemium American whiskeys, particularly WoodfordsBeve. JDTW and JDTH globally also contributechi® growth ir
underlying advertising expenses.

These increases were partially offset by lower dipenfor Jack Daniel’s RTDs in Australia and South€omfort in the United States.

For the six months ended October 31, 2014 , adwegtexpenses of $ 223 million increased $9 milmm4%, compared to the same period last year.
underlying change in advertising expenses incre&%edfter adjusting reported results for favordbteign exchange. The increase in advertising
expenses was driven by (a) JDTW globally, but paltdrly in the United States, (b) JDTH in the Udittates and markets where the brand was launchec
recently, (c) Gentleman Jack in the United StgtsJack Daniel's Tennessee Fire in select maiketse United States, (e) our tequila brands in the
United States and in Mexico, and (f) our super-poemAmerican whiskeys, particularly Woodford Resem the United States.

These increases were partially offset by lower dpenfor (a) Jack Daniel’'s family of brands in Aaia, (b) Southern Comfort in the United Statesl a
(c) Finlandia Vodka in many markets.

SELLING, GENERAL, AND ADMINISTRATIVE (SG&A) EXPENSE S

Percentage change versus the prior year period éi@igtober 31 3 Months 6 Months

Change in reported SG&A 1C% 10%
Foreign exchange 2% —%
Change in underlying SG&A 12% 10%

SG&A expenses of $ 178 million increased $16 million1@% on a reported basis in the three months eBdezber 31, 2014 , while underlying SG&A
growth was 12% after adjusting reported resultsHerfavorable effect of foreign exchange.

In the six months ended October 31, 2014 , SG&Aeazps of $ 348 million increased $30 million, 0#4l6n both a reported and underlying basis. For
both the three and six months ended October 34,2B8& most significant contributors to the inceeBsSG&A compared to the same period last year
were (a) inflation on compensation and related rgpe and (b)
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additional consulting and other contract servibesh of which include costs related to setting updistribution company in France and our new
employees there.

OPERATING INCOME

Percentage change versus the prior year period éi@gober 31 3 Months 6 Months

Change in reported operating income (3)% (D%
Foreign exchange 10% 7%
Estimated net change in distributor inventories (2% — %
Change in underlying operating income 5% 6%

Operating incomeof $ 303 million decreased $8 million, or 3% foetthree months ended October 31, 2014 comparée aime period last year. The
decrease in operating income included a $13 mitlieterioration in Other expense (income), net,rei&dly all of which was due to unfavorable foreign
exchange. Underlying operating income growth wasai#r adjusting for the increase in estimateddistibutor inventories and the negative effect of
foreign exchange, driven primarily by weaker Eumpeurrencies. The same factors that contributéldetgrowth in underlying gross profit also
contributed to the growth in underlying operatingame but were partially offset by the factors ttwitributed to the growth in Advertising and SG&A
expenses.

Operating margin fell about 2 percentage points to 26.6% for theghmonths ended October 31, 2014 from 28.8 % isdh®e period last year. The
same factors that drove the increase in our grasgimbenefited our operating margin, offset byheigoperating expense growth compared to grosg
growth. Additionally, the revaluation of certaindely euro-denominated net assets further redupethting income.

For the six months ended October 31, 2014 , opgyaticome of $ 523 million decreased $5 million186 compared to the same period last year. The
decrease in operating income included a $17 mitlieterioration in Other expense (income), net,re&dly all of which was due to unfavorable foreign

exchange. Underlying operating income growth wasséi#r adjusting for the negative effect of foreegcthange, driven primarily by weaker European
currencies. The same factors that contributedeaatbwth in underlying gross profit also contrilmite the growth in underlying operating income, but

were partially offset by the factors that contrémlito the growth in SG&A expenses.

Operating margin fell about 1.3 percentage pom5t4 % for the six months ended October 31, Zfin 26.7 % in the same period last year. The same
factors that drove the increase in our gross mdrgirefited our operating margin, offset by highgerating expense growth compared to gross profit
growth. Additionally, the revaluation of certainretdenominated net assets further reduced operatiogne.

Theeffective tax ratein the second quarter of fiscal 2015 was 29.9 %pavyed to 32.4 % for the second quarter last ydsr.SEcond quarter fiscal 2015
effective tax rate includes the amortization ($4iari) of a deferred tax benefit that resulted frtme release of certain deferred tax liabilities@mnectiol
with an intercompany transfer of assets in 2014s Bhnefit, along with a reduction in income taypenxse related to discrete items, was primarily
responsible for the decrease in our effective &dex.r

The effective tax rate for the six months ended®et 31, 2014 was 29.9 % compared to 32.4 % isahee period last year. The effective tax rateter t
six months ended October 31, 2014 includes the @ation ($8 million) of a deferred tax benefit tmasulted from the release of certain deferred tax
liabilities in connection with an intercompany tséer of assets in 2014. This benefit, along withfdvorable effect of higher U.S. tax benefits texdato
domestic manufacturing activities and a reductioimcome tax expense related to discrete items pwamarily responsible for the decrease in our
effective tax rate.

Diluted earnings per shareof $0.97 in the second quarter of fiscal 2015 iasezl 1% from the $0.96 reported for the same pé&gid/ear. Diluted
earnings per share of $1.67 in the six months gn@ictober 31, 2014 increased 3% from the $1.62rtegdor the same period last year. The increases i
the three and six month periods resulted from édeiction in the effective tax rate and share rdmases, offset by the same factors that contribtotéoke
decrease in operating income.

Liquidity and Financial Condition

Cash and cash equivalents declined $202 milliomduhe six months ended October 31, 2014, comparadiecline of $12 million during the same
period last year. Cash provided by operations dutie current period was $70 million, compared26$million for the prior year period. The $131
million decline largely reflects a $111 million i@se in income tax payments, as well as the timimprmal fluctuations in working capital itemsh&
increase in income tax payments was also
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largely timing-related, and reflects the effecaafintercompany transfer of assets that occurreédglthe third quarter of fiscal 2014. The interquany
transaction resulted in the payment of $64 milliotexes during the first half of fiscal 2015. Hoxee, the transaction reduced taxes paid in thergkhali
of fiscal 2014 by $38 million and is expected teulein a tax refund of $13 million in fiscal 2016.

Cash used for investing activities increased tor@fiBon for the six months ended October 31, 2ditde changed from $60 million for the prior year
period. Cash used for financing activities was $2@fion during the six months ended October 311£2&ompared to $153 million for the same period
last year. The $48 million increase largely reBezt$156 million increase in share repurchasesa&idb million increase in dividends, partially effby a
$114 million increase in short-term borrowings (iring the commercial paper discussed below). TigEact on cash and cash equivalents as a result of
exchange rate changes was a decline of $8 milkiothe six months ended October 31, 2014, comparad impact for the same period last year.

In addition to our cash and cash equivalent baknge have access to several liquidity sourceagplement our cash flow from operations. One o$¢ho
sources is our $1 billion commercial paper progthat we regularly use to fund our short-term craditds and to maintain our access to the capital
markets. During the quarter ended October 31, 20d4commercial paper borrowings averaged $342anijlwith an average maturity of 17 days and an
average interest rate of 0.16%. During the six Im®ended October 31, 2014, our commercial papeowargs averaged $252 million, with an average
maturity of 15 days and an average interest rafeldf%. No commercial paper was outstanding atl80ri 2014, and $119 million was outstanding at
October 31, 2014.

Our commercial paper program is supported by caditash equivalent balances and available commitmerder our currently undrawn $800 million
bank credit facility that matures on November 2M.& which also serves as a source of liquidityh@ligh unlikely, under extreme market conditionss
or more participating banks may not be able to/fiuhd our credit facility. Further, we believe thhe markets for investment-grade bonds and @ivat
placements are very accessible sources of longfteancing that could provide for any additiongjuidity needs.

We have high credit standards when initiating taatisns with counterparties and closely monitor @unterparty risks with respect to our cash baanc
and derivative contracts. If a counterparty’s dregdality were to deteriorate below our credit sinals, we would expect either to liquidate exposore
require the counterparty to post appropriate cerédt

As of October 31, 2014, we had total cash and egsivalents of $235 million. Of this amount, $19illion was held by foreign subsidiaries whose
earnings we expect to reinvest indefinitely outsifithe United States. We do not expect to needalsh generated by those foreign subsidiariesnd fu
our domestic operations. However, in the unforessemt that we repatriate cash from those foreigpsisliaries, we would be required to provide fod an
pay U.S. taxes on permanently repatriated funds.

As of September 30, 2014, we repurchased 2,90%j6&@®s for $250 million under the repurchase proghtat was announced on September 25, 2013.
The repurchase program was therefore completedpteghber 2014. Further information about sharesrobased under this program is presented in the
following table.

Average Price Per Share, Including

Shares Purchased Brokerage Commissions Total Cost of Shares

Period Class A Class B Class A Class B (Millions)
October 1, 2013 — April 30, 2014 24,80( 661,47: $ 68.0: $ 69.0¢ $ 47
May 1, 2014 — July 31, 2014 1,601 111,00¢ $ 89.5¢ $ 90.87 $ 10
August 1, 2014 — September 30, 20 21,06: 2,089,15. $ 90.6¢ $ 91.2: $ Y€
47,46 2,861,620 ¢ 7881 $ 86.0¢ $ 25C

As announced on October 15, 2014, our Board ofdirs authorized the repurchase of up to $2500niltif our outstanding Class A and Class B
common shares from October 15, 2014, through Octbbe?015, subject to market and other conditibhmler this program, we may repurchase shares
from time to time for cash in open market purchabkxk transactions, and privately negotiatedgaations in accordance with applicable federal
securities laws. We can modify, suspend, or tertaittéis repurchase program at any time withoutrpragice. As of October 31, 2014, we have
repurchased a total of 2,550 shares under thiggmoépr approximately $0.2 million, leaving appnmtely $249.8 million available for additional
repurchases through October 14, 2015.

As announced on November 20, 2014, our Board afdbors increased our quarterly cash dividend orCéass A and Class B common stock from $0.29
per share to $0.315 per share. Stockholders ofdemoDecember 4, 2014, will receive the cash @r@lon December 30, 2014.
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We believe our current liquidity position is stroagd sufficient to meet all of our future financtmmitments. Our $800 million bank credit facility
guantitative covenant requires our ratio of comtaatd EBITDA (as defined in the agreement) to chegied interest expense to be at least 3 to
October 31, 2014, with a ratio of 36 to 1, we weel within the covenant’s parameters.

Item 3. Quantitative and Qualitative Disclosurdsat Market Risl

We are exposed to market risks arising from advelnseges in (a) foreign exchange rates, (b) commedices affecting the cost of our raw materiald
energy, and (c) interest rates. We try to manadethirough a variety of strategies, including prithn initiatives and hedging strategies. Our fgnei
currency hedging contracts are subject to chamgesdhange rates, our commodity forward purchasgacs are subject to changes in commodity pi
and some of our debt obligations are subject tagbsiin interest rates. Established procedureiiamhal processes govern the management of these
market risks. Since April 30, 2014, there have beamaterial changes to the disclosure on thisamatade in our 2014 Form 10-K.

Item 4. Controls and Procedur

Evaluation of Disclosure Controls and ProceduiOur management, with the participation of our CErécutive Officer (CEO) and Chief Financial
Officer (CFO) (our principal executive and prindifiaancial officers), has evaluated the effecti@ses of our disclosure controls and procedures (as
defined in Rule 13a-15(e) under the Securities Brglk Act of 1934 (the “Exchange Actg3 of the end of the period covered by this ref@ased on th
evaluation, our CEO and CFO concluded that oulasce controls and procedures: are effective smenthat information required to be disclosedhe
company in the reports filed or submitted underBkehange Act is recorded, processed, summarinediegported within the time periods specified ia th
SEC's rules and forms; and include controls andgulares designed to ensure that information regjiirée disclosed by the company in such reports is
accumulated and communicated to the company’s neamagt, including the CEO and the CFO, as apprapriatallow timely decisions regarding
required disclosure.

Changes in Internal Control over Financial RepogiiThere has been no change in our internal contred fimancial reporting during the most recent
fiscal quarter that has materially affected, aeimsonably likely to materially affect, our intelroantrol over financial reporting.
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PART Il - OTHER INFORMATION

Item 1. Legal Proceeding

We operate in a litigious environment and we aegldn the normal course of business. We do notigate that any currently pending suits will have,
individually or in the aggregate, a material adeegfect on our financial position, results of gems, or liquidity.

Item 1A. Risk Factor

In addition to the other information set forth mist Quarterly Report, you should carefully consither risks and uncertainties discussed in Pateri) ILA.
Risk Factors in our 2014 Form 10-K, which could enilly adversely affect our business, financialdition or future results. There have been no
material changes to the risk factors disclosedin2014 Form 10-K.

Item 2. Unregistered Sales of Equity Securities ldee of Proceec
The following table provides information about ssof our common stock that we acquired duringytierter ended October 31, 2014 :

Total Number of Shares  Approximate Dollar Value

Total Number Purchased as Part of  of Shares that May Yet Be
of Shares Average Price Publicly Announced Plans Purchased Under the Plans
Period Purchased  Paid per Share or Programs or Programs
August 1, 2014 - August 31, 2014 1,143,61. $90.95 1,143,61. $88,400,000
September 1, 2014 - September 30, 2014 966,60:- $91.52 966,60« —
October 1, 2014 - October 31, 2014 2,55( $87.94 2,55( $249,800,000
Total 2,112,76! $91.21 2,112,76! —

The 2,112,766 shares purchased during the quadieidie 2,110,216 shares acquired as part of the $@5on repurchase program that was announc
September 25, 2013. That repurchase program wagletmd in September 2014.

The additional 2,550 shares purchased during theejuwere acquired as part of a separate repw@gragram that was announced on October 15, 2014.
Under this repurchase program, we may repurchase $50 million of our outstanding Class A andssI® common shares from October 15, 2014,
through October 14, 2015, subject to market andratbnditions.

Item 3. Defaults Upon Senior Securit
None.

Item 4. Mine Safety Disclosur

Not applicable

Item 5. Other Informatiol

None.
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Item 6. EXxhibits

The following documents are filed with this Report:

311
31.2
32

101

CEO Certification pursuant to Section 302 of Sadsa®xley Act of 2002.
CFO Certification pursuant to Section 803arbanes-Oxley Act of 2002.

CEO and CFO Certification pursuant to 18 U.S.Cti8rd 350, as adopted pursuant to Section 906eoStrbanes-Oxley Act of 2002
(not considered to be filed).

The following materials from Brown-Formaar@oration's Quarterly Report on Form 10-Q forgoarter ended October 31, 2014,
formatted in XBRL (eXtensible Business Reportingnfiaage): (a) Condensed Consolidated Statementpexfa@ons, (b) Condensed
Consolidated Statements of Comprehensive Incom&dqodensed Consolidated Balance Sheets, (d) Ceadeéfonsolidated
Statements of Cash Flows, and (e) Notes to the &@wedi Consolidated Financial Statements.

29




Table of Contents

SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causedeport to be signed on its behalf by the undeesi
thereunto duly authorized.

BROWN-FORMAN CORPORATION
(Registrant)

/s/ Jane C. Morreau
Jane C. Morreau

Executive Vice President
and Chief Financial Officer

(On behalf of the Registrant and
as Principal Financial Officer)

Date:  December 3, 2014 By:
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Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT OF 2002

I, Paul C. Varga, certify that:

1

2.

Dated:

I have reviewed this Quarterly report on FAi0nQ of BrownForman Corporatio

Based on my knowledge, this report does notadoany untrue statement of a material fact ort eéongtate a material fact necessary to make the
statements made, in light of the circumstancesuntieh such statements were made, not misleaditigrespect to the period covered by this
report;

Based on my knowledge, the financial statemeamts other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and cieivs of the registrant as of, and for, the pesipdesented in this report;

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

a) Designed such disclosure controls and praesdor caused such disclosure controls and proegdo be designed under our supervision, to
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidfig report is being prepared,;

b) Designed such internal control over financial réipgr, or caused such internal control over finah@porting to be designed under our
supervision, to provide reasonable assurance rieggitte reliability of financial reporting and tpeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

c) Evaluated the effectiveness of the regissatisclosure controls and procedures and presénthis report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the regisanternal control over financial reporting thratcurred during the registrant's most recent
fiscal quarter (the registrant’s fourth fiscal geaiin the case of an annual report) that has ma#ijeaffected, or is reasonably likely to
materially affect, the registrant’s internal cohweer financial reporting; and

The registrant's other certifying officer antslve disclosed, based on our most recent evatuatimternal control over financial reporting, ttee
registrant's auditors and the audit committee efrtyistrant's board of directors (or persons peiiftg the equivalent functions):

a) All significant deficiencies and material weasses in the design or operation of internalrobotser financial reporting which are
reasonably likely to adversely affect the regidteaability to record, process, summarize and itefpmancial information; and

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

December 3, 2014 By: /s/ Paul C. Varga

Paul C. Varga

Chief Executive Officer and Chairman of the
Company




Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT OF 2002

I, Jane C. Morreau, certify that:

1

2.

Dated:

I have reviewed this Quarterly report on Foi®rQ of Brownforman Corporatio

Based on my knowledge, this report does notadoany untrue statement of a material fact ort eéongtate a material fact necessary to make the
statements made, in light of the circumstancesuntieh such statements were made, not misleaditigrespect to the period covered by this
report;

Based on my knowledge, the financial statemeamts other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and cieivs of the registrant as of, and for, the pesipdesented in this report;

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

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

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gorting to be designed under our
supervision, to provide reasonable assurance rieggitte reliability of financial reporting and tpeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

c) Evaluated the effectiveness of the regissatisclosure controls and procedures and presénthis report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the regisanternal control over financial reporting thratcurred during the registrant's most recent
fiscal quarter (the registrant’s fourth fiscal geaiin the case of an annual report) that has ma#ijeaffected, or is reasonably likely to
materially affect, the registrant’s internal cohweer financial reporting; and

The registrant's other certifying officer antslve disclosed, based on our most recent evatuatimternal control over financial reporting, ttee
registrant's auditors and the audit committee efrtyistrant's board of directors (or persons peiiftg the equivalent functions):

a) All significant deficiencies and material weasses in the design or operation of internalrobotser financial reporting which are
reasonably likely to adversely affect the regidteaability to record, process, summarize and itefpmancial information; and

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

December 3, 2014 By: /s/ Jane C. Morreau
Jane C. Morreau

Executive Vice President and Chief Financial
Officer




Exhibit 32

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 13505AMDOPTED PURSUANT TO SECTION 906 OF THE SARBANEXLEY ACT OF
2002

In connection with the Quarterly Report of Brownrfean Corporation (“the Company”) on Form 10-Q foe period ended October 31, 2014 , as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), each of the undersigmer@by certifies, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of theaBas-Oxley Act of 2002, in the capacity as arceffof the Company, that:

Q) The Report fully complies with the requirementsSettion 13(a) of the Securities Exchange Act of4] @i

2) The information contained in the Report fairly gness, in all material respects, the financial cbadiand results of operations of the Comp

Dated: December 3, 2014
By: /sl Paul C. Varga
Paul C. Varga

Chief Executive Officer and Chairman of
the Company

By: /sl Jane C. Morreau

Jane C. Morreau

Executive Vice President and Chief
Financial Officer

A signed original of this written statement reqdii®y Section 906 has been provided to the Compadyél be retained by the Company and furnished
to the Securities and Exchange Commission oraff gpon request.

This certificate is being furnished solely for posps of Section 906 and is not being filed asgfatie Report.



