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PART |

ltem 1. Business
(a) General development of business:

Brown-Forman Corporation was incorporated undetdie of the State of Delaware in 1933, successarliusiness founded in 1870 as a
partnership and subsequently incorporated unddatie of the Commonwealth of Kentucky in 1901 gtscipal executive offices are
located at 850 Dixie Highway, Louisville, Kentuck®210 (mailing address: P.O. Box 1080, Louisvilentucky 40201-1080). Except as the
context may otherwise indicate, the terms "Browmafan" and "company" refer to Brown-Forman Corparatnd its subsidiaries.

The company may from time to time make written i@ éorward-looking statements, including statersezantained in the company's filings
with the Securities and Exchange Commission ariid ireports to stockholders. This Annual Reporttaors forward-looking statements
made in good faith by Brown-Forman pursuant to"ade harbor" provisions of the Private Securitigigation Reform Act of 1995. In
connection with these "safe harbor" provisions,dbepany is hereby identifying important factorattbould cause actual results to differ
materially from those contained in any forward-lomkstatement made by or on behalf of the compAny.such statement is qualified by
reference to the following cautionary statements.

The company's businesses operate in highly conyeetitarkets and are subject to changes in genesabenic conditions, intense
competition, changes in consumer preferencesntpadt of excise tax increases with respect to thesvand spirits segment, foreign
exchange rate fluctuations, the degree of acceptahoew product introductions, the uncertaintiekitigation, as well as other risks and
uncertainties detailed from time to time in the pamy's Securities and Exchange Commission filibgvelopments in any of these areas,
which may be more fully described elsewhere in Rdtém 1 - Business, and Item 3 - Legal Procegslimnd in Part Il, Item 7 -
Management's Discussion and Analysis of Finanaaddtion and Results of Operations on pages 18f23eocompany's 1996 Annual
Report to Stockholders, each of which is incorpeatanto this section by reference, could causedmepany's results to differ materially frc
results that have been or may be projected by tredalf of the company. The company cautions thafdregoing list of important factors is
not exclusive. The company does not undertake datepany forward-looking statement that may be nfiaghe time to time by or on behalf
of the company.

(b) Financial information about industry segments:

Information regarding net sales, operating incoamel total assets of each of the company's busseggeents is in Note 13 of Notes to
Consolidated Financial Statements on page 35 afahgany's 1996 Annual Report to Stockholders, whiformation is incorporated here
by reference in response to Item 8.

(c) Narrative description of business:
The following is a description of the company's rapiens.

Wines and Spirits Segment
Wines and Spirits operations include manufacturugtling, importing, exporting, and marketing adeivariety of alcoholic beverage bran
This Segment also manufactures and markets newsedloak barrels, plastic closures, and plastitelsot

Brands are grouped into four categories: North Acagr Spirits, Specialty and Imported Items, Wireey] Craft Beers



North American Spirits consists of the followingahds:

Jack Daniel's Tennessee Whiskey Canadian Mist Cam&dhiskies Southern Comfort Old Forester KentuSkwight Bourbon Whisky
Gentlemen Jack Rare Tennessee Whiskey Early Tireatuikky Whisky Woodford Reserve Distillers Seleenkucky Straight Bourbon
Whiskey Pepe Lopez Tequila Korbel California Brassdf*

Statistics based on case sales, published anriya#yleading trade publication, rank Jack Danad'she largest selling Tennessee whiskey in
the United States, Canadian Mist as the largebtgdélanadian whisky in the United States, and Bewrt Comfort as the largest selling
domestic proprietary liqueur in the United States.

Specialty and Imported Items consists of the folfmabrands:

Jack Daniel's Country Cocktails Tropical FreezesBeeakers
Jack Daniel's & Cola Southern Comfort & Cola Busdlsrirish Whiskies* Black Bush Special Irish WhigkeGlenmorangie Single Highland
Malt Scotch Whiskies* Usher's Scotch Whisky* Oblambucas*

Wines consists of the following brands:

Fetzer Vineyards California Wines Korbel Califort@ampagnes and Wines** Bolla Italian Wines Jekiekeyards California Wines Bel
Arbor California Wines Fontana Candida Italian W&h8rolio Italian Wines* Carmen Vineyards Chileann&'s* Fontanafredda Italian
Wines* Armstrong Ridge California Champagne** NgifPrat Vermouths*

Craft Beers consists of the following brands:
Jack Daniel's 1866 Classic Oak-aged Beers

* Brands marketed by Brown-Forman in the U.S. atietpselect markets by agency agreements. ** Brami¥eted by Brown-Forman
worldwide by agency agreeme



A leading industry trade publication reported KdrBalifornia Champagnes as the largest selling prenthampagne in the United States.
This trade publication also reported that, amongenous imported wines, Bolla Italian Wine is thadimg premium imported table wine in
the United States. Fetzer was ranked eighteentimgalbtable wines.

Brown-Forman believes that statistics used to taeke products are reasonably accurate.

Brown-Forman's strategy with respect to the Wi Spirits Segment is to market high quality prdadubat satisfy consumer preferences
and support them with extensive international,avetl, and regional marketing programs. These pmgrare intended to extend consumer
brand recognition and brand loyalty.

Sales managers and representatives or brokersegpithe Segment in all states. The Segment digtshts spirits products domestically
either through state agencies or through wholetiatebutors. The contracts which Brown-Forman Wik many of its distributors have
formulas which determine reimbursement to distobsiff Brown+orman terminates them; the amount of reimbursemsdygsed primarily c
the distributor's length of service and a percemtagts purchases over time. Some states haugesawhich limit Brown-Forman's ability to
terminate distributor contracts.

Jack Daniel's Tennessee Whiskey and Southern Cbarfothe principal products exported by the Segnidrese brands are sold through
contracts with brokers and distributors in mostraaes.

The principal raw materials used in manufacturind packaging distilled spirits are corn, rye, nébarley, glass, cartons, and wood for new
white oak barrels, which are used for storage oftbon and Tennessee whiskey. None of these rawrialatare in short supply, and there are
adequate sources from which they may be obtained.

The principal raw materials used in the producbbwines are grapes and packaging materials. Gragesrimarily purchased from
independent growers. Adequate sources exist feethev materials.

Production of whiskies is scheduled to meet dentarek to five years in the future. Accordingly, émgories are larger in relation to sales and
total assets than would be normal for most otheimasses.

The industry is highly competitive and there arenynrands sold in the consumer market. Trade indtion indicates that Brown-Forman is
one of the largest wine and spirit suppliers intthnéted States in terms of revenues.

The wine and spirits industry is regulated by thee2wu of Alcohol, Tobacco, and Firearms of the ébhibtates Treasury Department with
respect to production, blending, bottling, saleleatising, and transportation of its products.cAlsach state regulates advertising, promo
transportation, sale, and distribution of such pusl.

Under federal regulations, whisky must be agedfdeast two years to be designated "straight wtiiSkhe Segment ages its straight
whiskies for a minimum of three to five years. Fadieegulations also require that "Canadian” whislyst be manufactured in Canada in
compliance with Canadian laws and must be agedima@a for at least three yee



Consumer Durables Segment
The Consumer Durables Segment includes the mamwifagtand/or marketing of the following:

Fine China Dinnerware Contemporary Dinnerware ClaBirmerware and Glassware Crystal Stemware Cralvare China and Crystal
Giftware China Lamps

Collectibles and Jewelry Sterling Silver, Pewted &ilver-Plated Giftware Sterling Silver and Stasd Steel Flatware Fine Table Linens
Luggage

Business Cases and Folios Personal Leather Acéessor

All of the products of the Segment are sold by segremployed sales representatives under varioupeosation arrangements, and where
appropriate to the class of trade, by specialinddpendent commissioned sales representativesidependent distributors.

The Segment's products are marketed domesticatiygh authorized retail stores consisting of deparit stores and specialty and jewelry
shops and through retail stores operated by then&ey Products are also distributed domesticaliguh the institutional, incentive,
premium, business gift and military exchange clasgdrade, and internationally through authorizetdilers and/or distributors in selected
foreign markets. Specially created collectible praid are distributed both domestically and in sekkéoreign markets through the Segment's
direct response/mail-order division.

Fine china and crystal products are marketed unolér the Lenox and Gorham trademarks. Lenox alsteteacasual dinnerware.
Contemporary dinnerware, glassware and flatwardyms are marketed under the Dansk trademarkirgesilver and stainless flatware and
sterling giftware are marketed under the Gorham"aedox. Kirk Stieff Collection" trademarks. Pewisnd silver-plated giftware products

are also marketed under the "Lenox. Kirk Stieffl€cion” trademark. Luggage, business cases, arsompal leather accessories are marketed
under the Hartmann, Wings and Crouch & Fitzgenaldeémarks. The direct response/mail-order sal#®eitunited States of specially
designed collectibles are marketed under the LeRorceton Gallery and Gorham trademarks, whildhsates abroad are marketed prime
under the Brooks & Bentley trademark.

The Lenox, Gorham, and Hartmann brand names hgifdfisiant positions in their industries. The Segtrieas granted to a producer of high
quality table linens a license for use of the Letraxlemarks on selective fine table linens, sulifetite terms of a licensing agreement.

The Segment believes that it is the largest domestinufacturer and marketer of fine china dinneeveard fine crystal stemware, and the
only significant domestic manufacturer of fine qtyathina giftware. The Segment is also a leadiraguiacturer and distributor of fine
quality luggage, business cases, and personakleaticessories. The Segment competes with a nushb#rer companies and is subject to
intense foreign competition in the marketing offite china, contemporary and casual dinnerwasestal stemware, and luggage produ



In the Segment's china, crystal, and stainlessbases, competition is based primarily on quatiggign, brand, style, product appeal,
consumer satisfaction, and price. In its luggagesijress case and personal leather accessorieggsistompetition is based primarily on
brand awareness, quality, design, style, and piriciés direct response/mail- order business, tlstiimportant competitive factors are the
brand, product appeal, design, sales/marketingranogservice, and price of the products. In itslisig silver, silver-plated, and pewter
business and competition is based primarily oneprdth quality, design, brand, style, product apand consumer satisfaction also being
factors.

Clay and feldspar are the principal raw materiaklsdito manufacture china products and silica ipthmeipal raw material used to
manufacture crystal products. Gold is a signifiagamt material used to decorate china and crystalymts. Leather and nylon fabric are the
principal raw materials used to manufacture luggagkbusiness cases. Fine silver is the princgpalmaterial used to manufacture sterling
silver giftware and flatware products, and tinhie principal raw material used to manufacture pepteducts, and stainless steel is the
principal raw material used to manufacture stagksel flatware. It is anticipated that raw materused by the Segment will be in adequate
supply. However, the acquisition price of goldgfisilver, and tin is influenced significantly by dwide economic events and commodity
trading.

Sales of certain Segment products are traditionatater in the second quarter of the fiscal yed@marily because of seasonal holiday
buying.

Other Information
As of April 30, 1996, the company employs approxieha7,400 persons, including 1,000 employed oar&fme basis.

The company is an equal opportunity employer anduits and places employees without regard to r@aey, national origin, sex, age,
religion, disability, or veteran status.

The company believes its employee relations arel.goo

For information on the effects of compliance widtéral, state, and local environmental regulaticefey to Note 11, "Environmental,” on
page 33 of the company's 1996 Annual Report tokBtuders, which information is incorporated hereynreference in response to Itenr



Item 2. Properties
The corporate offices consist of office building&luding renovated historic structures, all lockite Louisville, Kentucky.

Significant properties by business segments afellasvs:

Wines and Spirits Segment
The facilities of the Wines and Spirits Segmentsirewn below. The owned facilities are held insaaple.

Owned facilities:
Production facilities:

Distilled Spirits and Wines:
Lynchburg, Tennessee

Louisville, Kentucky

Collingwood, Ontario

Shively, Kentucky

Woodford County, Kentucky

Frederiksted, St. Croix, U.S. Virgin Islands MenidacCounty, California
Monterey County, California

Pedemonte, Italy

Oak Barrels:

Louisville, Kentucky

Mendocino County, California
Plastic Closures and Plastic Bottles:

Louisville, Kentucky
Bottling facilities:
Lynchburg, Tennessee

Louisville, Kentucky

Woodford County, Kentucky

Frederiksted, St. Croix, U.S. Virgin Islands MomtgCounty, California
Pedemonte, Italy

Warehousing facilities:
Lynchburg, Tennessee

Louisville, Kentucky
Collingwood, Ontario

Shively, Kentucky

Woodford County, Kentucky
Mendocino County, California
Monterey County, California
Pedemonte, Ital



Leased facilities:
Production and bottling facility in Dublin, Irelarfine production, warehousing and bottling facilityMendocino County, California
Vineyards in Monterey County, California

The company believes that the productive capadifidise Wines and Spirits Segment are adequatiédbusiness, and such facilities are
maintained in a good state of repair.

Consumer Durables Segment
The facilities of the Consumer Durables Segmenshosvn below. The owned facilities are held insaaple.

Owned facilities:
Office facilities:

Lenox corporate - Lawrenceville, New Jersey
Headquarters for Lenox Direct Response/Mail-Ordeidibn - Langhorne, Pennsylvania

Production and office facilities:

Lenox - Pomona, New Jersey (includes retail store) ; Oxford, North
Carolina;
Kinston, North Carolina; and Mt. Pleas ant, Pennsylvania

(includes retail store)

Gorham - Smithfield, Rhode Island
Hartmann - Lebanon, Tennessee (includes retai)stor

Warehousing facilities:
Lenox/Dansk/Gorham - Williamsport, Maryland

Leased facilities:
Office facilities:
Lenox Manufacturing - Absecon, New Jersey Dansklbearters - White Plains, New York Lenox corporat@awrenceville, New Jersey

Production/Warehousing/Office facilities:
Kirk Stieff - Baltimore, Maryland (includes retaitore)

Warehousing facilities:
Lenox - South Brunswick, New Jersey (includes tataires); Oxford, North Carolina;
Kinston, North Carolina; and Mt. Pleasant, Penreyla Hartmani- Lebanon, Tenness:



Retail stores:

The Segment operates 34 Lenox outlet stores ina28ssand a Lenox Gift Express store and LenoxeCitins kiosk in Pennsylvania. The
Segment also operates 60 Dansk outlet stores sitaB®s and 6 Dansk Lifestyle stores in 6 stateaddfition, the Segment operates 2 Crouch
& Fitzgerald luggage stores in 2 states.

The lease terms expire at various dates and aergbnrenewable, except for the Crouch & Fitzgérstbre leases.
The company is of the opinion that the Segmentitias are in good condition and are adequatdHterbusiness.

Item 3. Legal Proceedings
Expansion Plus, Inc. v. Brown-Forman Corporatidrale (United States District Court for the SouthBistrict of Texas, Houston Division,
Civil Action No. H-94-3498.)

In 1988, Brown-Forman purchased a start-up credd processing business from Expansion Plus, 1B®I{), which Brown-Forman
developed into a much larger business and sol@%3 for $31,250,000. Several months after the & claimed that Brown-Forman never
acquired full title to the credit card processinginess, was obligated to return all or part ¢d iEPI, and that the sale of the business to d
party represented a conversion of assets ownedPhy E

In October, 1994, EPI filed a tort action againetBn-Forman and the purchaser of the businessiadjempnversion of property, tortious
interference with contractual relationships, misappiation of trade secrets and breach of a confiderelationship and seeking damages of
$31,250,000 plus punitive damages in an amouriirezs actual damages. Trial is scheduled for Selpéeni996.

On May 21, 1996, a Magistrate Judge entered a Mamdoim and Recommendation that all of EPI's tortndagainst Brown-Forman be
dismissed. EPI has since filed Objections to thgisteate's Recommendation and moved to amendiitplednt to include a breach of
contract claim against Brown- Forman. The Distliastige will review and accept, modify or reject Rescommendations and decide whether
to allow EPI to amend its complaint.

In the opinion of management, and based upon thieadf legal counsel, the disposition of this suiit not have a material adverse effect on
the company's consolidated financial position sults of operations.

Item 4. Submission of Matters to a Vote of SecurityHolders
None.




Executive Officers of the Registrant

Principal Occupation an
Name Age Business Experience

Owsley Brown Il 53 Chairman of the company
since July, 1995. Chie
Executive Officer of th
company since July 1993
President of the compan
from July 1987 to July

Owsley Brown Frazier 60  Vice Chairman of the
company since August 19

William M. Street 57  Vice Chairman of the
company since July 1987

Steven B. Ratoff 53  Executive Vice Presiden
and Chief Financial Off
of the company since De
1994. Private investor
number of small private
companies from February
to November 1994. Senio
President and Chief Fin
Officer for Pharmaceuti
Group of Bristol-Myers
from January 1990 to Ja
1992.

John P. Bridendall 46  Senior Vice President a
Director of Corporate
Development since July

Russell C. Buzby 62  Senior Vice President a
Executive Director of H
Resources and Informati
Services since July 198

Michael B. Crutcher 52  Senior Vice President,
General Counsel, and
Secretary since May 198

Family Relationship

Cousin to Owsley
f  Brown Frazier
e
y
1993.

Cousin to Owsley
83. Brown Il

None

t None
icer
cember
ina
ly-held
1992

r Vice
ancial
cal
Squibb
nuary

nd None
1987.

nd None
uman

on

7.

None



Richard E. Stearns 45  President and Chief

Lois A. Mateus

Executive Officer of Le
Incorporated (a subsidi
of the company) since
September 1995. Presid
of Lenox, Incorporated
April 1992 to September
President of Lenox Prod
Group from May 1990 to
1992.

49  Senior Vice President o
Corporate Communication
and Corporate Services
since January 1988.

None
nox,
ary

ent
from
1995.
ucts
April

f None



PART Il

Item 5. Market for the Registrant's Common Stock aml Related Stockholder

Matters

Except as presented below, for the information ireguby this item refer to the section entitled &erly Financial Information" appearing
on the "Highlights" page of the 1996 Annual RepgorStockholders, which information is incorporatetein by reference.

Holders of record of Common Stock at May 28, 1996:
Class A Common Stock (Voting) 3,045 Class B Comr8tatk (Nonvoting) 5,051

The principal market for Brown-Forman common shaseke New York Stock Exchange.

Item 6. Selected Financial Data
For the information required by this item, refetthie section entitled "Consolidated Selected Firsiizata" appearing on page 17 of the 1996
Annual Report to Stockholders, which informatiolinisorporated herein by reference in responseeta B.

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

Results of Operations

For the information required by this item, refetthie section entitled "Management's Discussionfamalysis" appearing on pages 18 through
23 of the 1996 Annual Report to Stockholders, wimntbrmation is incorporated herein by referencesisponse to Iltem 8.

Item 8. Financial Statements and Supplementary Data

For the information required by this item, refeithe Report of Management, Report of Independerbawctants, Consolidated Financial
Statements, and Notes to Consolidated Financitéi@&nts appearing on pages 24 through 35 of thé A8fiual Report to Stockholders,
which information is incorporated herein by referenFor selected quarterly financial informaticefer to the section entitled "Quarterly
Financial Information" appearing on the "Highlightmge of the 1996 Annual Report to Stockholdefsctvinformation is incorporated
herein by reference.

Item 9. Changes in and Disagreements with Accountéson Accounting and

Financial Disclosures

None.



PART 1lI

Item 10. Directors and Executive Officers of the Rgistrant

For the information required by this item, refettie following sections of the registrant's defirgtproxy statement for the Annual Meeting
Stockholders to be held July 25, 1996, which infation is incorporated herein by reference: (a) ¢iba of Directors" on page 1 through the
footnote on page 2 (for information on directoem)d (b) the last paragraph on page 4 (for inforomatin delinquent filings). Also, see the
information with respect to "Executive Officerstbe Registrant” under Part | hereof, which inforiorais incorporated herein by reference.

ltem 11. Executive Compensation

For the information required by this item, refethe section entitled "Executive Compensation" aggs 5 through 14 of the registrant's
definitive proxy statement for the Annual MeetirfgStockholders to be held July 25, 1996, which iinfation is incorporated herein by
reference.

Item 12. Security Ownership of Certain Beneficial Qvners and Management

For the information required by this item, refeithe section entitled "Security Ownership of Certaeneficial Owners and Management"
appearing on pages 3 and 4 of the registrant'sittefi proxy statement for the Annual Meeting ob&tholders to be held July 25, 1996,
which information is incorporated herein by refaren

Item 13. Certain Relationships and Related Transa@ns

For the information required by this item, refeithe section entitled "Transactions with Managerhappearing on page 14 of the registrant's
definitive proxy statement for the Annual MeetirnfgStockholders to be held July 25, 1996, which iinfation is incorporated herein by
reference




PART IV

Iltem 14. Exhibits, Financial Statement Schedulesnal Reports on Form 8K
(&) 1 and 2 - Index to Consolidated Financial $t&tets and Schedules:

Reference
Annual
Form 10-K Report to
An nual Report Stockholders
Page Page(s)

Incorporated by reference to the company's
Annual Report to Stockholders for the
year ended April 30, 1996:

Report of Management* -- 24
Consolidated Statement of Income for the

years ended April 30, 1996, 1995, and 1994 * - 25
Consolidated Balance Sheet at April 30, 1996,

1995, and 1994* - 26 - 27
Consolidated Statement of Cash Flows for the

years ended April 30, 1996, 1995, and 1994 * - 28
Consolidated Statement of Stockholders' Equit y

for the years ended April 30, 1996, 1995,

and 1994* - 29
Notes to Consolidated Financial Statements* - 30-35

Report of Independent Accountants S-1 --

Consolidated Financial Statement Schedule:

Il - Valuation and Qualifying Accounts S-2 --
All other schedules for which provision is m ade in the applicable
accounting regulations of the Securities and Exchan ge Commission have been
omitted either because they are not require d under the related
instructions, because the information required is included in the
consolidated financial statements and notes theret 0, or because they are
inapplicable.

* Incorporated by reference to Item 8 herein.

(@) 3 - Exhibits:
Filed Herewith:

Exhibit Index
4(c) Amendment No. 1 dated as of February 23, 1996, to the Credit
Agreement referenced in the Previously File d Exhibit Index as 4 (a)
13 Company's Annual Report to Stockholders for the year ended April 30,
1996, but only to the extent set forth in Items 1,5, 6, 7,and 8
of the company's Annual Report on Form 10-K for the year ended

April 30, 1996.



21 Subsidiaries of the Registrant.
23 Consent of Coopers & Lybrand L.L.P. indepen
27 Financial Data Schedule (not considered to

Previously Filed:
Exhibit Index

3(a) Restated Certificate of Incorporation of re
incorporated herein by reference to Brown-F
10-K filed on July 19, 1994.

3(b) Certificate of Amendment to Restated Certif
registrant which is incorporated herein by
Corporation's 10-K filed on July 19, 1994.

3(c) Certificate of Ownership and Merger of Brow
Brown-Forman, Inc. which is incorporated h
Brown-Forman Corporation's 10-K filed on Ju

3(d) Certificate of Amendment to Restated and
Incorporation of Brown-Forman Corporation w
herein by reference to Brown-Forman Corpora
July 19, 1994.

3(e) The by-laws of registrant, as amended on Ma
incorporated herein by reference to Brown-F
10-K filed on July 26, 1993.

4(a) Credit Agreement dated as of November 30, 1
and a group of United States and internatio
incorporated herein by reference to Brown-F
10-K filed on July 17, 1995.

4(b) The Form of Indenture dated as of March 1,
and The First National Bank of Chicago, as
incorporated herein by reference to Brown-F
Form S-3 (Registration No. 33-52551) filed

10(a) Description of compensation arrangement wit
which is incorporated herein by reference t
Corporation's 10-K filed on July 17, 1995.

10(b) A description of the Brown-Forman Omnibus C
incorporated herein by reference to the App
definitive proxy statement for the Annual
held on July 27, 1995.

10(c) Brown-Forman Corporation Restricted Stock P
herein by reference to Brown-Forman Corpora
July 19, 1994.

10(d) Brown-Forman Corporation Supplemental Exces

is incorporated herein by reference to Brow
10-K filed on July 23, 1990.

10(e) Brown-Forman Corporation Stock Appreciation
incorporated herein by reference to Brown-F
10-K filed on July 23, 1990.

dent accountants.

be filed).

gistrant which is
orman Corporation's

icate of Incorporation of
reference to Brown-Forman

n-Forman Corporation into
erein by reference to
ly 19, 1994.

Amended Certificate of
hich is incorporated
tion's 10-K filed on

y 25, 1988, which is
orman Corporation's

994, among the company
nal banks, which is
orman Corporation's

1994 between the company
Trustee, which is

orman Corporation's

on March 8, 1994.

h W. L. Lyons Brown, Jr.,
o Brown-Forman

ompensation Plan, which is
endix of the registrant's
Meeting of Stockholders

lan which is incorporated
tion's 10-K filed on

s Retirement Plan, which
n-Forman Corporation's

Rights Plan, which is
orman Corporation's



10(f) A description of the Brown-Forman Savings P
by reference to page 10 of the registrant's
statement for the Annual Meeting of Stockho
July 25, 1996.

10(g) A description of the Brown-Forman Flexible
incorporated herein by reference to page 10
definitive proxy statement for the Annual M
to be held on July 25, 1996.

(b) No reports on Form 8-K were filed during the |
covered by this report.

lan is incorporated herein
definitive proxy
Iders to be held on

Reimbursement Plan is
of the registrant's
eeting of Stockholders

ast quarter of the period



SIGNATURES

Pursuant to the requirements of Section 13 or 15 (d) of the Securities
Exchange Act of 1934, the registrant has duly cause d this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

BROWN-FORMAN CORPORATION
(Registrant)

/sl Owsley Brown ||

Date: May 23, 1996 By: Owsley Brown Il

Chairman of the Board and Chief Executive Officer
Pursuant to the requirements of the Securities E xchange Act of 1934,
this report has been signed below by the following persons on behalf of the
registrant and in the capacities on May 23, 1996 as indicated:
/s/ Barry D. Bramley /s/ Geo. Garvin Brown Il /sl Owsley Brown I
By: Barry D. Bramley  By: Geo. Garvin Brown llI By: Owsley Brown Il
Director Director Director, Chairman

of the Board and
Chief Executive

Officer
/sl W. L. Lyons Brown, Jr. /s/ Donald G. Calder /sl Owsley Brown Frazier
By: W. L. Lyons Brown, Jr. By: Donald G. Calder By: Owsley Brown Frazier
Director Director Director, Vice
Chairman of the
Board
/sl Richard P. Mayer /sl Stephen E. O'Neil Is/ William M. Street
By: Richard P. Mayer By: Stephen E. O'Neil By: William M. Street
Director Director Director, Vice
Chairman of the
Board
/sl James S. Welch /sl Steven B. Ratoff /sl Thomas P. Burnet
By: James S. Welch By: Steven B. Ratoff By: Thomas P. Burnet
Director Executive Vice (Principal Accounting
President and Officer)
Chief Financial Brown-Forman
Officer Corporation
(Principal Financia |
Officer) Senior Vice

President and

Chief Financial
Officer
Brown-Forman
Beverages Worldwide



REPORT OF INDEPENDENT ACCOUNTANTS

Brown-Forman Corporation
Louisville, Kentucky

We have audited the consolidated financial stat
Corporation and Subsidiaries as of April 30, 1996,
the years then ended, which financial statements a
through 35 of the 1996 Annual Report to Stockh
Corporation and incorporated by reference herein.
financial statement schedule listed in the index on
10-K. These financial statements and financial s
responsibility of the company's management. Our
express an opinion on these financial statements
schedule based on our audits.

We conducted our audits in accordance with gener
standards. Those standards require that we plan an
obtain reasonable assurance about whether the finan
of material misstatement. An audit includes exam
evidence supporting the amounts and disclosur
statements. An audit also includes assessing th
used and significant estimates made by management
the overall financial statement presentation. We
provide a reasonable basis for our opinion.

In our opinion, the financial statements referred

in all material respects, the consolidated financ
Forman Corporation and Subsidiaries as of April 30
and the consolidated results of their operations a
the years then ended in conformity with general
principles. In addition, in our opinion, the finan
referred to above, when considered in relation t
statements taken as a whole, presents fairly, in al
information required to be included therein.

As discussed in Note 3 to the consolidated financi
the company adopted changes in its methods of accou
benefits other than pensions, postemployment benefi

Coopers & Lybrand L.L.P.
Louisville, Kentucky
May 28, 1996
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BROWN-FORMAN CORPORATION AND SUBSI
SCHEDULE Il - VALUATION AND QUALIFYIN

For the Years Ended April 30, 1996, 199
(Expressed in thousands)

Col. A Col. B Col. C

Balance Charged
Beginning Costs
of and

Description Period Expenses

1996
Allowance for Doubtful $14,061  $ 9,386
Accounts

1995
Allowance for Doubtful $12,006 $ 9,343
Accounts

1994

Allowance for Doubtful $10,432  $10,538
Accounts

(1) Doubtful accounts written off, net of recovetie

S-2

DIARIES
G ACCOUNTS

5, and 1994

Balance
End
of
Deductions Period

$10,241(1) $13,206

$7,288(1) $14,061

$8,964(1) $12,006



Exhibit (4)
EXECUTION COPY

AMENDMENT NO. 1
DATED AS OF FEBRUARY 23, 1996
to
CREDIT AGREEMENT
DATED AS OF NOVEMBER 30, 1994

This Amendment No. 1 (this "Amendment") is enteiregd as of February 23, 1996, by and among Brownram Corporation, a Delaware
corporation (the "Company"), the undersigned Baiikg, First National Bank of Chicago and Morgan @Gu#éy Trust Company of New Yo
as Co-Agents, and The First National Bank of Chicag Administrative Agent, under the Credit Agreenreferred to below. The parties
hereto agree as follows:

WHEREAS, the Company, the Administrative Agent, @@Agents and the Banks are parties to that ce@eatdit Agreement dated as of
November 30, 1994 (the "Credit Agreement"); .

WHEREAS, the Company, the Administrative Agent, @@Agents and the Banks desire to amend the CAggliéement in certain respects
more fully described hereinafter;

NOW, THEREFORE, in consideration of the undertakingt forth herein, the parties hereto hereby aagdellows:

1. Defined Terms. Capitalized terms used hereiyding in the Preamble and Recitals, and not atiserdefined herein shall have the
meanings attributed to them in the Credit Agreement

2. Amendments to the Credit Agreement.

2.1. The definition of "Applicable Margin" set farin Article | is hereby amended by deleting iitsientirety and inserting in lieu thereof the
following:

"Applicable Margin' means (i) for any day on whichvel | Status exists, 0.135 of 1% per annumfdii)any day on which Level Il Status
exists, 0.15 of 1% per annum, (iii) for any dayvamch Level Il Status exists, 0.18 of 1% per annamd (iv) for any day on which Level IV
Status exists, 0.275 of 1% per annum. Referenigereby made to the Pricing Schedule set forth @ii@®2.4.5(c) for an illustration of the
relationship between the Applicable Margin and$tt@tus Levels."

2.2. The definition of "Termination Date" set foithArticle | is hereby amended by deleting theeddovember 30, 1999" where it appears
therein and inserting the date "February 23, 20@1i¢u thereof.

2.3. The definition of "Usage Fee" set forth iniél | is hereby amended by deleting it in its et

2.4. Clause (a) of Section 2.4.5 is hereby am ended by deleting it in
its entirety and inserting in lieu thereof the foll owing:
"(a) Facility Fees. The Company her eby agrees to pay to the
Administrative Agent for the account of each B ank a facility fee (the

"Facility Fee") of (a) for any day on which Levebtatus exists, 0.065 of 1% per annum, (b) fordayon which Level Il Status exists, 0.075
of 1% per annum, (c) for any day on which LevelStatus exists, 0.09 of 1% per annum, and (d) figrday on which Level IV Status exists,
0.125 of 1% per annum, on the Aggregate Commitrfegrthe period from February 23, 1996, to but edalg the Termination Date (or such
earlier date on which the Aggregate Commitmentlsbahinate), payable in arrears on each Paymetd (lae first such payment to be made
on April 15, 1996) and on the Termination Dateqoch earlier date on which the Aggregate Commitrakall terminate) for any period then
ending for which such fee shall not have been tb@epaid. The Company shall give prompt noticéhte Administrative Agent of any
changes in the Status Level in accordance withi@e6t15."

2.5. Clause (b) of Section 2.4.5 is hereby amemgetkleting it in its entirety and inserting indi¢hereof the following:
"(b) [Intentionally Omitted]."
2.6 Clause (c) of Section 2.4.5, is hereby ameibgedkleting it in its entirety and inserting indiéhereof the following:

"(c) The following schedule illustrates how the Aippble Margin and Facility Fees will apply to tGempany in different Status Levels:

PRICING SCHEDULE (expressed in basis poin ts per annum)



Status Level Level | Level Il Level 11l Level IV

At least
Higher  equal to A+ Lower than Lower than

Ratings than A+ and Al but Level 1l A-or A3
S&P/Moody's and A1 not higher and hi gher

than both A+ thano r

and Al equal to A-
and A3

Facility Fee 6.5 7.5 9 125
Applicable 13.5 15 18 27.5"

Margin

3. Representations and Warranties. In order todedine Administrative Agent, the Co-Agents andBheks to enter into this Amendment,
the Company hereby represents and warrants todn@mstrative Agent, the Co-Agents and the Bankefake date of this Amendment that:

(a) The execution and delivery by the Company sf Amendment and the performance of its obligatiemder the Credit Agreement, as
amended by this Amendment, and under the Notewittien the Company's corporate powers, have begnalithorized by all necessary
corporate proceedings, have received all necegsagrnmental approvals (if any shall be requirad] do not and will not contravene or
conflict with any provision of, or result in theeation or imposition of a Lien upon any propertdéshe Company or any Subsidiary under,
any law, or the charter or by-laws of the Compangity Subsidiary, or any agreement, indenture striment to which the Company or any
Subsidiary is a party or by which it or its propeg bound.

(b) The Credit Agreement, as amended by this Ameminis the valid and binding obligation of the Gmmy enforceable against t



Company in accordance with its terms, except as enf orceability may be
limited by bankruptcy, insolvency or similar | aws affecting the
enforcement of creditor's rights generally.

(c) The representations and warranties containddtiole V of the Credit Agreement are true andreot on and as of the date of this
Amendment.

(d) There exists no Default or Unmatured Default.

4. Amendment Effective Date. This Amendment shaddme effective as of the date first written abopen receipt by the Administrative
Agent, with sufficient copies for the Co-Agents ahd Banks, of counterparts of this Amendment dxigcuted by the Company, the
Administrative Agent, the Co-Agents and each ofBlaks.

5. Ratification of the Credit Agreement. All of therms, conditions and covenants of the Credit Agrent, except as specifically amended
herein, shall remain in full force and effect. TRedit Agreement as amended herein is herebyedtifipproved and confirmed in all respe

6. Reference to the Credit Agreement. From and #feedate first above written, each referencéénQredit Agreement to "this Agreement”,

"hereof", "hereunder" or words of like import, aaltireferences to the Credit Agreement in any dhdgaeements, instruments, documents,
notes, certificates and other writings of everydkimd nature, shall be deemed to mean the Cred#eftgent, as amended by this Amendnr

7. Costs and Expenses. The Company agrees tolpastd, fees and out-of-pocket expenses (includttmyney's fees and time charges of
attorneys for the Administrative Agent, which atteys may be employees of the Administrative Agent)irred by the Administrative Agent
in connection with the enforcement of this Amendim&he Company's obligations under this Paragragiall survive any termination of the
Credit Agreement or this Amendment.

8. CHOICE OF LAW. THIS AMENDMENT SHALL BE GOVERNEBY AND CONSTRUED IN ACCORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF ILLINOIS (WITHOUT APRICATION OF THE CONFLICT OF LAWS PRINCIPLES
THEREOF).

9. Counterparts. This Amendment may be executagiymumber of counterparts, all of which taken thgeshall constitute one amendment.

IN WITNESS WHEREOF, the Company, the Administrathvgent, the Co- Agents and each of the undersi@atks have executed this
Amendment as of the date first above written.

BROWN-FORMAN CORPORATION

/sl Terry Lange
By:
Title: Assistant Treasurer

/sl Garrison R. Cox
By:
Title: Assistant Vice President and

Assistant Secretary




THE FIRST NATIONAL BANK OF CHICAGO,
Individually, as Co-Agent and as Administrative
Agent

By: /s/ Robert R. Bourke

Title: Senior Vice President

MORGAN GUARANTY TRUST COMPANY OF
NEW YORK, Individually and as Co-Agent

By: /s/ Laura E. Reim

Title: Vice President

ABN AMRO BANK N.V.

By: /s/ James Janovsky

Title: Group Vice President

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION

By: /s/ James O'Keane

Title: Senior Vice President

By: /s/ Raju N. Patel

Title: Assistant Vice President

BANK OF MONTREAL

By: /s/ Randall Becker

Title: Managing Director



CITIBANK N.A.

By: /s/ David L. Harris

Title: Assistant Vice President

CORESTATES BANK, N.A.

By: /s/ Thomas J. McDonnell

Title: Vice President

FIRST NATIONAL BANK OF BOSTON

By: /s/ Howard V. Hennigar, Jr.

Title: Managing Director

THE INDUSTRIAL BANK OF JAPAN TRUST
COMPANY

By: /s/ J. Kenneth Biegen

Title: Senior Vice President

MELLON BANK, N.A.

By: /s/ Mark Johnston

Title: Assistant Vice President

NATIONAL CITY BANK, KENTUCKY

By: /s/ Deroy Scott

Title: Vice President

PNC BANK, KENTUCKY, INC.

By: /s/ Brennan T. Danile

Title: Commercial Banking Officer

SWISS BANK CORPORATION

By: /s/ H. Clark Worthley

Title: Associate Director

By: /s/ Sean W. Kelly

Title: Associate Director



THE SANWA BANK, LIMITED, ATLANTA AGENCY

By: /s/ Shinji Osumi

Title: Vice President

THIRD NATIONAL BANK IN NASHVILLE

By: /s/ Scott Corley

Title: Assistant Vice President

WACHOVIA BANK OF GEORGIA, N.A.

By: /s/ Terence C. Snellings

Title: Senior Vice President

WESTDEUTSCHE LANDESBANK
GIROZENTRALE, NEW YORK AND
CAYMAN ISLANDS BRANCHES

By: /s/ Alan S. Bookspan

Title: Vice President

By: /s/ Karen E. Hoploch

Title: Vice President

SOCIETE GENERALE

By: /s/ Steve Fercho

Title: Vice President



Exhibit 13

HIGHLIGHTS
(Expressed in millions, except per share amounts an d ratios)
1996 1995 % Change

Net Sales $1,807 $1,680 8%
Operating Income $ 274 $ 268 2%
Net Income $ 160 $ 149 7%
Earnings Per Share $2.31 $2.15 7%
Cash Dividends Per Share $1.02 $ .97 5%
Return on Average Invested Capital 19.7% 19.5%
Return on Average Common Stockholders'

Equity 27.5% 30.1%

Regular cash dividends have been paid for the-fiifsg consecutive year.
QUARTERLY FINANCIAL INFORMATION

(Expressed in millions, except per shar e amounts)

Per Share of Common Stock

Cash Market Price (High-Low)

Net  Gross Net Net Dividends

Sales Profit Income Income Paid Class A Class B
Fiscal 1996 $1,807 $880 $160 $2.31 $1.016 $42.00 - $32.25 $42.50 - $31.50
Quarters
Fourth 427 212 36 .52 .2600 42.00 - 36.63 42.50- 36.50
Third 451 216 39 .55 .2600 39.38- 36.50 39.75- 36.25
Second 518 249 53 77 .2480  40.25- 33.88 40.75- 33.63
First 411 203 32 .46 .2480 35.00 - 32.25 34.88 - 31.50
Fiscal 1995 $1,680 $824  $149 $2.15 $.9694 $34.13 - $26.75 $33.88 - $26.13
Quarters
Fourth 404 206 34 .49 .2480 34.13- 30.75 33.88- 30.38
Third 431 211 38 .54 .2480 32.25- 28.50 32.50- 27.88
Second 475 224 49 71 .2367 30.88- 26.75 31.38- 26.13

First 370 183 28 41 .2367  30.08 - 26.75 30.29 - 26.38
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CONSOLIDATED SELECTED FINANCIAL DATA

For Fiscal Year Ended April 30,
(Expressed in millions, except per share amourdsatios)

Operations 1996 1995 1994 1993 1992 1991 1990 1989 1988 1987 1986
$1,807 1,680 1,628 1,658 1,496 1,366 1,279 1,262 1,330 1,374 1,264
Operating Income $ 274 268 240 255 234 223 225 208 192 182 190
Income Before

Cumulative Effect of

Accounting Changes $ 160 149 16 1 156 146 145 81 144 103 90 86
Cumulative Effect of

Accounting Changes $ _ _ (3 2) _ . _ 12 _ _
Net Income $ 160 149 12 9 156 146 145 93 144 103 90 86
Earnings Per Common

Share:

Income Before
Cumulative Effect of

Accounting Changes $231 215 20 4 188 176 174 .96 172 1.08 .93 .89
Cumulative Effect of
Accounting Changes $ _ _ (4 1) _ _ S _
Net Income $231 215 16 3 188 176 1.74 110 1.72 1.08 .93 .89
Cash Dividends Per
Common Share $1.02 .97 9 3 86 .78 .72 63 51 .41 .30 .22

Invested Capital in
the Business

Average Invested Capital $ 875 835 90 0 925 823 743 704 671 727 802 777

Average Common

Stockholders' Equity $ 578 493 62 9 765 686 616 564 493 510 547 485

Total Assets $1,381 1,286 1,23 4 1,311 1,194 1,083 1,021 1,003 932 1,057 1,038

Long-Term Debt $ 211 247 29 9 154 114 112 114 115 191 199 236

Ratios

Return on Average

Invested Capital 19.7% 19.5% 15. 4% 18.0% 18.8% 20.5% 14.6% 23.8% 15.7% 12.6 % 12.9%

Return on Average Common

Stockholders' Equity 27.5% 30.1% 20. 4% 20.4% 21.3% 23.5% 16.3% 29.2% 20.2% 16.3 % 17.7%

Total Long-Term Debt to

Total Long-Term Capital 25.0% 31.1% 39. 2% 15.9% 13.4% 14.5% 16.1% 17.2% 29.5% 25.3 % 30.9%

Total Cash Dividends Paid to

Net Income 44.2% 45.3% 57. 5% 45.8% 44.4% 41.7% 57.4% 29.8% 38.9% 32.8 % 25.3%

Current Assets to

Current Liabilities 251 241 23 1 3.4:1 3.0:1 3.3:1 3.0:1 25:1 2.7:1 2.8: 1251
Notes:

1. Includes the operations of Fetzer Vineyards@andsk International Designs Ltd., since their asigjions on August 31, 1992, and July 2,
1991, respectively.

2. On October 15, 1993, the company sold Brown-Baornterprises, its credit card processing operstiesulting in an after-tax gain of
$18 million.

3. On January 31, 1989, the company sold the UaBketing rights for Martell Cognacs resulting inafter-tax gain of $22 million.

4. On April 27, 1988, the company sold the ArtCarj@welry division resulting in an after-tax gaihgi7 million.

5. Net income was reduced $60 million and $33 anillio reflect the write-off of the intangible assef California Cooler in 1990 and 1988,
respectively.

6. Earnings per common share are based on the tesdigherage number of common shares outstandimggdeach year; both earnings and
cash dividends per common share have been appedpréajusted for the 3-for-1 and 3-for-2 stockitsph fiscal 1994 and 1987,
respectively.

7. Return on Average Invested Capital is definethasum of net income (excluding extraordinargnig and the after-tax cost of interest
expense, divided by average invested capital. Ayenavested capital is the sum of all interest ingadebt and preferred and common equity,
averaged at year end.

8. Return on Average Common Stockholders' Equitdefined as the sum of income applicable to comstock divided by average common
stockholders' equity.

9. Total Long-Term Debt to Total Long-Term Capitatlefined as long-term debt divided by the surtong-term debt and preferred and
common equity



MANAGEMENT'S DISCUSSION AND ANALYSIS

This discussion and analysis supplements the cidiasedl financial statements beginning on page 26l assist the reader in evaluating
Brown-Forman's fiscal 1996 results of operatiomgricial position, and cash flows. Included in @tfeirman's Letter, beginning on page 2,
and this Management's Discussion and Analysisemtaio forward-looking statements reflecting mamaget's expectations. Forwalabking
statements may be significantly impacted by centaks and uncertainties described herein anddrCtbmpany's Annual Report on Form 10-
K for the year ended April 30, 1996.

CONSOLIDATED SALES AND EARNINGS
Fiscal 1996 Compared to 1995

Net sales reached record levels in fiscal 1996y $127 million, or 8%. Sales of wines and spigtirged 14%, aided by successful |
product introductions, continued international engian, and vibrant growth of the company's winendea A 5% sales decline for the
consumer durables segment reflected significanthel response rates for the Lenox direct mail lassirand a generally soft retail
environment for consumer durables.

International sales increased 27% in fiscal 198@dly attributable to a double-digit growth rate Jack Daniel's. Overseas sales representec
18% of Brown-Forman's 1996 revenues, excludingsextaxes, and 16% in both fiscal 1995 and fisc@#41%he effect of foreign currency
exchange rate fluctuations on consolidated nessaées not material.

[Brown-Forman Geographic Sales Mix

(excluding excise taxes)
graph]

Operating income improved $6 million, or 2%, durfiggal 1996, driven by an $18 million increasdhie wines and spirits segment.
Operating income growth in the wines and spiritnsent was generated from the same sources respofmiincreased sales _ new prodt
international expansion, and higher wine volumes Tansumer durables segment experienced an $ligéndlop in operating income,
principally related to the sharp decline in consud@mand for collectible products marketed by thadx direct marketing division.

[Operating Income graph]

Earnings reached a record $2.31 per share, up &¥figeal 1995. Earnings growth was derived froghler operating income, lower net
interest expense, and a favorable effective tax fitte drop in Brown- Forman's fiscal 1996 effextiax rate reflects benefits from foreign
operations and a shift in the earnings mix towédnasinesses that carry a lower relative tax rate.ddmpany's effective tax rate is expecte
increase slightly in fiscal 1997, reflecting a etirhent of certain overseas benefits.

[Earnings Per Common Share gra



Fiscal 1995 Compared to 1994

Net sales increased $51 million, or 3%, in fisc@®3. Higher sales of wines and spirits were atteble to volume growth of Jack Danie
Fetzer California wines, Korbel Champagnes, andttmnal introduction of Tropical Freezes. Consuthgable revenues were up 5%,
following broad-based volume gains across most keligisions. Increases were partially offset by #iisence of revenues from the
company's credit card processing business, whichsetl in fiscal 1994.

Operating income, excluding unusual items in therprear, increased $19 million, or 8%, during éis£995. Approximately $11 million of
this growth was derived from a strong sales peréoroe and increased operational efficiencies irttimsumer durables segment. The wines
and spirits segment contributed an additional $ianiof operating income as a result of improvates coupled with lower advertising
expenses in the cocktails category.

Earnings per share in fiscal 1995 were boostedfieglaction in the average number of common sharestanding following a January 1994
stock repurchase. While the repurchase had a p®sitipact on earnings per share, associated fingrogists reduced fiscal 1995 net income
by approximately $9 million. A higher effective teate in fiscal 1995 resulted from a reduction vérseas tax benefits, a favorable
adjustment to tax accruals in the prior year, angroved profits from the consumer durables busingsgh bears a relatively higher
effective tax rate.

SHAREHOLDER RETURNS

Brown-Forman's most important financial objectigea increase the value of its stockholders' imaest. Long-term growth in the market
value of the company's stock is a good indicatibous success in delivering an attractive returshareholders. A $100 investment in Brown-
Forman's Class B stock ten years ago would hawergto $462 by the end of fiscal 1996, assumingvestment of all dividends and ignori
personal taxes and transaction costs. This repeaanarket value increase of 17% annually ovetaheyear period.

The market value of an investment in Brown-Formaser23% in fiscal 1996 - an impressive performaaltbough below a strong 31% gain
by the S&P 500 for the same period.

[Total Shareholder Return

(including dividend reinvestment)
graph]

Return on average invested capital grew from 1a&%9.7% in fiscal 1996, reflecting profitable grbwmof the wines and spirits segment and
careful management of capital invested in the coveswdurables segment.

[Return on Average Invested Capital gra



Return on average common stockholders' equity,fliergefrom the company's January 1994 share rdmase, grew to 30.1% in fiscal 1995.
A decline to 27.5% in fiscal 1996 reflects the iropaf reducing the company's debt as a percentagad capital.

[Return on Average Common Stockholders' Equity fap
SHARE REPURCHASE AND STOCK SPLIT

On January 14, 1994, the company concluded a Cautction tender offer, acquiring 2,734,452 shareSlags A and 10,933,518 shares of
Class B common stock at a total cost of $408 nmill\hile interest costs associated with the shepanchase lowered net income, the
transaction had a positive effect on earnings pares adding an incremental $.15 to fiscal 1995%6d to fiscal 1994.

During 1994, the company effected a three-for-doekssplit for all shares of Class A and Class Biown stock, distributed on May 20,
1994, in the form of a stock dividend. Also durit@@4, the company retired its treasury stock. ThesGlidated Statement of Stockholders'
Equity details the impact of this retirement.

WINES AND SPIRITS SEGMENT

Summary of Operating Performance
(Expressed in millions, except percentages)

1996 1995 1994

Net Sales $1,294 $1,138 $ 1,105
% Change 14% 3% (1%)
Operating Income $ 262 $244 % 235
% Change 8% 4% (4%)

The wines and spirits business is Brown-Formanigekt segment, representing 72% of net salesdalfi®©96, and 68% in both fiscal 1995
and 1994.

Fiscal 1996 Compared to 1995

Net sales in fiscal 1996 increased $156 million14%6. Strong consumer demand for Tropical Freexegjnued increases in worldwit
volume of Jack Daniel's and Southern Comfort, adduble-digit rate of growth for several of the quany's premium wine brands all
contributed to record beverage sales. The compaiyés business continued to benefit from media rspon scientific research indicating
that moderate consumption of beverage alcohol hefihsce the risk of heart disease. Volume level8fown-Forman's other major spirit
brands were lower, largely reflecting consumpti@mdls in the U.S.

One of the company's principal growth initiativedo accelerate its expansion into internationaketa. Beverage sales outside the U.S. ¢
strongly in fiscal 1996, up 29%. International satefiscal 1996 represented 25% of sales, exciudiTise taxes, compared to 22% in fiscal
1995.

[Wines and Spirits Geographic Sales Mix

(excluding excise tax)

graph]



Another major growth initiative for Brown-Formants add new beverage products, by either intereagldpment or acquisition. Fully 22%
of fiscal 1996 beverage sales, excluding excisesawere generated from new products introducdniaords added within the past five years.

[Sales of Wines and Spirits

(excluding excise taxes)
graph]

Gross profit performance is a key measure trackettid company to gauge the quality of volume growtines and spirits gross profit grew
at the same rate as sales in fiscal 1996 - 14%icating that incremental sales carried healthygimar

Operating income increased $18 million, or 8%, teeord level in fiscal 1996. Contributing to eags growth were higher overseas sales of
Jack Daniel's, increased consumer demand for tim@any's premium wine brands, successful new pradtroductions, and modest price
increases on selected major spirits brands in dineegdtic market. The segment's operating marginragtfrom 21.4% to 20.2% in fiscal

1996. This reflects investments associated wittaagon into new international markets and increaskertising expenses related to both
established brands and new product introductions.

Fiscal 1995 Compared to 1994

Net sales in fiscal 1995 rose $33 million, or 3%aaesult of increased sales of Jack Daniel'shédChampagne, Fetzer California wines,
the national introduction of Tropical Freezes. \fokilevels for Brown-Forman's other major spiritiata were lower, largely reflecting
consumption trends in the U.S. Domestic volumeideslwere offset by price increases on most magmds.

Operating income improved $9 million, or 4%, incl$ 1995 following increased worldwide sales volsméJack Daniel's, lower advertising
expense in the cocktails category, and higher dvgn@ss margins. The increase was partially offgeinvestments associated with the
company's international expansion initiative.

Business Environment

The sale of beverage alcohol around the world tpkese against a backdrop of long-standing puliizade over the role of drinking in
society. Brown-Forman and the public are rightfubncerned about alcohol abuse. The company syrapgloses abusive drinking and
contributes significant amounts of money to proggaimed at curbing and understanding alcohol alBresvn-Forman also supports and
abides by industry marketing and advertising codes.

Critics of beverage alcohol, however, seek to iestverall alcohol consumption, not just alcohblae. These industry opponents promote
policies such as sales and advertising restrictipmsitive taxes, and litigation to seek reimbureatfor Medicaid costs from manufacturers.
Adoption of some or all of these policies could abely affect Brown-Forman's beverage businessvB#feorman believes that adults have
the right to make an informed choice about whetbalrink and will continue to oppose these efftotsleter responsible consumption thro
sales and advertising restrictions, warning reauoénets, punitive taxes, or the dissemination ofddaaformation about alcohol and health.

Beverage alcohol sales are particularly sensitvgidher rates of tax, which increase the shetfgotdo the consumer. Although the compar
not aware of any pending legislative proposal twéase U.S. federal excise taxes, several statescoasidered such taxes in the last year. If
Congress goes forward with efforts to return resgulity for expensive social programs to the stathany more states are likely to consider
similar regressive taxes despite the fact thatasiefederal excise tax increase on spirits redutiea loss of revenues. If such taxes were
increased at the federal level or in major markages, they would adversely affect the market &rdoage alcohol.

CONSUMER DURABLES SEGMENT

Summary of Operating Performance
(Expressed in millions, except percentages)

1996 1995 1994

Net Sales $513 $542 $513
% Change (5%) 5% (1%)

Operating Income:

As Reported $27 $38 $19
% Change (29%) 102% (22%)

Excluding Unusual ltems $27 $38 $27
% Change (29%) 41% (4%)

The consumer durables segment represented 28%pwfi-Forman's net sales in fiscal 1996, and 32% in bistlal 1995 and 199«



Fiscal 1996 Compared to 1995

Net sales declined $29 million, or 5%, in fiscaB&9primarily attributable to a sharp decline imsomer response rates at Lenox Collecti
Results were also affected, to a lesser exters, difficult retail environment for outlet storesdaconsolidation within the department store
distribution channe



Operating income decreased $11 million, or 29%yqgipilly from the decline in customer responsesatihin the direct mail collectible
business. Although fiscal 1996 results were disappm, initiatives in recent years have helpeddidenox's U.S. market share for fine ct
dinnerware to 41%. Lenox now has eight of the &pahina patterns sold through U.S. departmen¢stddanagement continues to believe
that numerous opportunities exist to leverage aelt-lklnown brand names by developing new productsudiizing new channels of
distribution.

Fiscal 1995 Compared to 1994

Net sales in fiscal 1995 increased $28 million5%, driven by sales growth of Lenox China, Lenarit@perations, Lenox Collections, a
Dansk. Sales growth for the segment resulted grédigi from increases in volume.

Operating income, excluding unusual items in fis€k@04, improved $11 million, or 41%, in fiscal 1998creased earnings were attributable
to solid sales growth, reduced manufacturing castd,lower selling, general, and administrativestsroughout the consumer durables
segment.

OTHER SEGMENT

Effective November 1, 1993, the company discontihtine use of this segment. See Note 4, on pag®Bibformation related to the sale of
the company's credit card processing businessgifiscal 1994. Net sales in fiscal 1994 were $10iani

UNUSUAL ITEMS

Several unusual items lowered reported earningshme in fiscal 1994 and 1993. Notes 3, 4, 9,1éhdf the consolidated financial
statements discuss these items in detail. The ingfamusual items on earnings per share is surzedas follows:

199 4 1993
EPS before unusual items $1.9 2 $1.91
Unusual items:
Gain on sale of business 2 3 _
Adoption of new accounting standards (.4 1) _
Higher tax legislation (.0 4) _
Consumer durables charges (.0 7) (.03)
EPS as reported $1.6 3 $1.88

There were no unusual items in fiscal 1996, 1999.982.
LIQUIDITY AND CAPITAL RESOURCES

Brown-Forman's cash flows from operations contitwerovide more than adequate capital to meet tipgrand capital expenditure
requirements, pay record dividends, and fund ag@@risopportunities. The company considers itsigbib internally generate cash to be a
significant financial strength. Both of Brown-Formsisegments generate positive cash flow aftetalgpending.

Free cash flow is the cash remaining from operatafter satisfying internal and external businegsvestment opportunities. A consolidated
statement of cash flows is summarized as follows:

(Expressed in millions)

1996 199 5 1994
Cash flows provided by
(used in):
Operations $171 $19 7 $221
Investment activities (71) (4 3) 20
Free Cash Flow 100 15 4 241
Cash flows provided by
(used in):
Financing
Acquisition of
treasury stock _ _ (408)
Dividends (71) 6 7) (74)
Change in debt (37) 5 6) 197
Increase (decrease) in cash $(8) $3 1 $(44)



Cash provided by operations decreased $26 millidiscal 1996, primarily as a result of reducechéags at Lenox, a build-up of low alcohol
beverage inventories in advance of seasonal reqgaires, and higher accounts receivable reflectingemeased mix of international sales
which generally carry longer credit terms. Fisc@93 cash from operations also reflect an increasegbtment in beverage inventori



The company issued $30 million in medium-term natefsscal 1996 in order to pay down short-termrbarings. The company has a $300
million revolving credit agreement that expiredigtal 2001. At April 30, 1996, the company hadautstanding borrowings under this
agreement. At April 30, 1996, the company had $2#lon remaining on its $250 million shelf regiation, which was filed with the
Securities and Exchange Commission in fiscal 1994.

[Total Long-Term Debt to Total Long-Term Capitat fegpril 30) graph]

The company uses derivative financial instrumenitgtfe purpose of reducing its exposure to advifustuations in interest and foreign
exchange rates. While these hedging instrumentsudnject to fluctuations in value, such fluctuati@re generally offset by the value of the
underlying exposures being hedged. The compangtia party to leveraged derivatives and does niok tvoissue financial instruments for
speculative purposes. The company had previousllyasooption to swap interest rates that effecyiediminated the call feature on the $100
million 9.375% notes for the period April 1, 1995,April 1, 1998. This option was exercised AprillB95, effectively converting $100
million of commercial paper from floating intereate obligations to 9.375% fixed rate obligatioremi April 1, 1995, to April 1, 1998. The
option on this swap was sold in order to manageehe of fixed and floating rate debt. The premitgneived on the sale of this option is
being amortized as a reduction of interest expémsaigh April 1, 1998.

The U.S. dollar is the functional currency for sialnsially all of the company's consolidated openadi For these operations, all gains and
losses from currency transactions are includediireat income. For certain foreign equity investisethe functional currency is the local
currency. The cumulative translation effects fa tw equity investments using functional currescither than the U.S. dollar are included
in the cumulative translation adjustment in stoddlbcs' equity.

Foreign currency forwards and options, which tylbycaxpire within one year, are used to hedge paymand receipts of foreign currencies
related to the purchase and sale of goods overReatized gains and losses on these contracteeognized in the same period as the he
transactions. While these hedges are subject tagkef loss from fluctuations in exchange ratasse losses would be offset by gains on the
transactions being hedged. The effects of foreignency transactions on fiscal 1996, 1995, and 189dlts of operations and financial
condition were immaterial. The company had foragohange contracts on hand at April 30, 1996, 1888,1994, primarily hedging

German Mark, British Pound and Japanese Yen regetataling $28 million, $11 million, and $27 mdh, respectively.

CAPITAL EXPENDITURES

Brown-Forman invested $59 million in property, plant, @wgiipment in fiscal 1996, $51 million in fiscal9® and $27 million in fiscal 199
These expenditures primarily reflect the expansiot modernization of company-wide production féiesi.

Capital expenditures for fiscal 1997 are expeotelet approximately $60 million, primarily for exghng the company's production and
office facilities. Fiscal 1997 capital expenditueguirements are expected to be met with interrgglyerated funds.

DIVIDENDS

Quarterly dividends were increased 5% in fiscal6l&9$.26, which results in an indicated annuaidgind of $1.04 per common share. The
increase was based on the expectation of contistuedg cash flow. Cash dividends paid as a pergerdgfnet income were 44% in fiscal
1996, compared to 45% and 58% for fiscal 1995 &swhf 1994, respectively. Brown-Forman has paidilagcash dividends for 51
consecutive years.

[Cash Dividends Paid Per Share of Common Stockhjrap
ENVIRONMENTAL

The company, along with other responsible parfaasgs environmental claims resulting from the clgnaf several waste deposit sites. The
company has accrued its estimated portion of cle@osts and expects other responsible partiesrsndance coverage to cover the remai
costs. The company believes that any additiondsdnsurred by the company will not have a mateathlerse effect on the company's
consolidated financial position or results of opierss.



REPORT OF MANAGEMENT

We are responsible for the presentation of therinédion contained in the consolidated financialesteents and for its integrity and
objectivity. Our statements have been prepareddonralance with generally accepted accounting griesiand include amounts based on our
best estimates and judgments with appropriate deretion given to materiality. We also preparedrtiated financial information and are
responsible for its accuracy and consistency vhighfinancial statements.

The consolidated financial statements have beeitealioy Coopers & Lybrand, L.L.P., independentified public accountants. We have
made available to Coopers & Lybrand all the com{smfigancial records and related data, as welhasntinutes of stockholders', directors’,
and other appropriate meetings. Furthermore, wie\eethat all representations made to Coopers &auyth during the audit were valid and
appropriate.

We are responsible for establishing and maintainisgstem of internal control designed to proviggsonable assurance at reasonable cost
that financial records are reliable for preparimgificial statements and that assets are propearbuated for and safeguarded. The company
has an internal audit function that is intendegrwvide a review and monitoring process that alltivescompany to be reasonably sure that
the system of internal control operates effectivilyaddition, as part of the audit of the finahsi@tements, Coopers & Lybrand completed a
study and evaluation of selected internal accograomtrols to establish a basis for reliance theiaaletermining the nature, timing, and
extent of audit tests to be applied. We have cemsitithe internal auditors' and Coopers and Lybsaedommendations concerning the
system of internal control and have taken actibaswe believe are cost-effective in the circumstarto respond appropriately to these
recommendations. We believe that as of April 3®@613he system of internal control is adequatectmanplish the objectives discussed
herein.

We also recognize our responsibility for fosteringtrong ethical climate so that the company'sraftae conducted according to the highest
standards of personal and corporate conduct. €kjsonsibility is characterized and reflected indbmpany's Code of Conduct, which is
publicized throughout the company. The Code of Geohdddresses, among other things, the necessitysoiring open communication witl
the company; disclosure of potential conflictsragrests; compliance with all applicable domestid foreign laws, including those relating
financial disclosure; and maintaining the confidility of proprietary information. The company hasystematic program to assess
compliance with the Code of Conduct.

The Board of Directors, through its Audit Committeemposed solely of directors who are not empleys#ehe company, meets with
management, the internal auditors and the indepergetified public accountants to ensure that eagioperly discharging its respective
responsibilities. Both the independent certifietluaccountants and the internal auditors have &ezess to the Audit Committee, without
management present, to discuss the results ofwleek, including internal accounting controls ahd guality of financial reporting.

Owsley Brown Il
Chairman of the Board
and Chief Executive Officer

Steven B. Ratoff
Executive Vice President
and Chief Financial Officer

REPORT OF INDEPENDENT ACCOUNTANTS

BROWN-FORMAN CORPORATION

We have audited the accompanying consolidated balsimeet of Brown-Forman Corporation and Subsahaas of April 30, 1996, 1995, and
1994, and the related consolidated statementsofie, stockholders' equity and cash flows for @y then ended. These financial
statements are the responsibility of the compangsagement. Our responsibility is to express aniopion these financial statements based
on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referealbove present fairly, in all material respedts, ¢onsolidated financial position of Brown-
Forman Corporation and Subsidiaries at April 3®6,9995, and 1994, and the consolidated resultsedf operations and their cash flows
for the years then ended in conformity with gerlgratcepted accounting principles.

As discussed in Note 3 to the consolidated findrst&ements, in 1994 the company adopted changesrethods of accounting for
postretirement benefits other than pensions, pqdtament benefits, and contributions.

/sl Coopers & Lybrand L.L.P.
Louisville, Kentucky
May 28, 1996



CONSOLIDATED STATEMENT OF INCOME

(Expressed in millions, except per share amounts)

Year Ended April 30, 1996 1995 1994
Net sales $1,807 $1,680 $1,628
Excise taxes 263 260 264
Cost of sales 664 596 574
Gross profit 880 824 790
Selling, general, and
administrative expenses 375 355 348
Advertising expenses 231 201 202
Operating income 274 268 240
Gain on sale of business before
income taxes _ _ 30
Interest income 3 2 4
Interest expense 20 23 17

Income before income taxes
and cumulative effect of
accounting changes 257 247 257

Taxes on income 97 98 96

Income before cumulative

effect of accounting changes 160 149 161

Cumulative effect of accounting

changes _ _ (32)
Net income $ 160 $ 149 $ 129

Earnings per common share:
Income before cumulative
effect of accounting changes $ 2.31 $2.15 $2.04
Cumulative effect of
accounting changes

Net income $231 $2.15 $1.63

The accompanying notes are an integral part oftimsolidated financial statemer



CONSOLIDATED BALANCE SHEET

(Expressed in millions, except share and per share amounts)
April 30, 1996 199 5 1994
Assets

Cash and cash equivalents $ 54 $ 6 2 $ 31

Accounts receivable, less
allowance for doubtful accounts
of $13 in 1996, $14 in 1995,

and $12 in 1994 257 23 4 241
Inventories:
Barreled whisky 167 16 3 144
Finished goods 169 12 3 123
Work in process 59 5 9 60
Raw materials and supplies 38 3 7 31
Total inventories 433 38 2 358
Other current assets 24 2 0 20
Total Current Assets 768 69 8 650

Property, plant, and
equipment, net 281 25 2 246

Intangible assets, less
accumulated amortization
of $108 in 1996, $98 in

1995, and $89 in 1994 259 26 3 276
Other assets 73 7 3 62
Total Assets $1,381 $1,28 6 $1,234

The accompanying notes are an integral part o€dinsolidated financial statemer



April 30, 1996 1

Liabilities
Commercial paper $50 $
Accounts payable and accrued

expenses 223
Current portion of long-term debt 6
Accrued taxes on income 3
Deferred income taxes 21
Total Current Liabilities 303
Long-term debt 211
Deferred income taxes 127

Accrued postretirement benefits 52
Other liabilities and deferred
income 54

Total Liabilities 747

Stockholders' Equity
Capital Stock:

Preferred $.40 cumulative, $10 par
value, redeemable at company's
option at $10.25 per share plus
unpaid accrued dividends;
1,177,948 shares authorized
and outstanding 12

Class A common stock, voting,
$.15 par value; authorized
shares, 30,000,000; issued
shares, 28,988,091 4

Class B common stock, nonvoting,
$.15 par value; authorized
shares, 60,000,000; issued

shares, 40,008,147 6
Retained earnings 616
Cumulative translation

adjustment (4)
Common Stockholders' Equity 622
Total Stockholders' Equity 634

Total Liabilities and
Stockholders' Equity $1,381 $1,

995

50

221

(]

286

247

114
51

42

740

1994



CONSOLIDATED STATEMENT OF CASH FLOWS

(Expressed in millions; amounts in brackets are red uctions of cash)
Year Ended April 30, 1996 1 995 1994
Cash flows from operating
activities:
Net income $160 $ 149 $129
Adjustments to reconcile
net income to net cash provided
by (used for) operations:
Cumulative effect of changes in
accounting principles _ _ 32
Depreciation 37 35 37
Amortization of intangible
assets 9 9 9
Deferred income taxes 26 19 6
Gain on sale of business,
net of income taxes _ _ (18)
Other 4 1 _
Change in assets and liabilities,
excluding the effects of
businesses acquired and sold:

Accounts receivable (18) 6 2)
Inventories (40) (24) 7
Other current assets 2) 1 4
Accounts payable and accrued
expenses (8) 5 32
Accrued taxes on income 3 4) (15)

Cash provided by operating
activities 171 197 221
Cash flows from investing activities:
Proceeds from sale of business _ 32
Additions to property, plant,
and equipment (59) (51) 27)
Disposals of property, plant,
and equipment 3 10 2
Investment in affiliate, net of
cash acquired (8) _ _
Net sales (purchases) of
short-term investments _ _ 18
Other ) ) (5)
Cash provided by (used for)
investing activities (71) (43) 20
Cash flows from financing activities:
Commercial paper (60) 50 204
Proceeds from long-term debt 30 _ _
Reduction of long-term debt (@) (106) )
Acquisition of treasury stock _ _ (408)
Dividends paid (71) (67) (74)
Cash (used for) financing
activities (108) (123) (285)
Net increase (decrease) in cash
and cash equivalents (8) 31 (44)
Cash and cash equivalents, beginning
of year 62 31 75
Cash and cash equivalents,
end of year $54 $62 $31

The accompanying notes are an integral part oftimsolidated financial statemer



CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY

For the Years Ended April 30, 1996, 1995, and 1994

(Expressed in millions,except share and per share a mounts)
Co mmon Stock Capital in Cumulative
Preferred Clas s Class Excess of Retained Translation Tr easury
Total Stock A B  Par Value Earnings Adjustment S tock
Balance, April 30, 1993 $81 $12 $2 $4 $90 $1,057 $(2) $ (344)
Net income 129 129

Cash dividends

Preferred, per

share $ .40 1) 1)

Common, per share $.93 (73) (73)
Acquisition of treasury

stock (Class A, 2,734,452

shares and Class B,

10,933,518 shares) (408) (408)
Retirement of treasury

stock (Class A,

7,197,615 shares and

Class B, 39,984,798

shares) _ e ) 2) (90) (659) 752
Issuance of shares in

connection with 3-for-1

stock split _ 3 4 (7)
Foreign currency
translation adjustment  (2) 2)
Balance, April 30, 1994 464 12 4 6 _ 446 4) _
Net income 149 149

Cash dividends
Preferred, per share

$.40 (1) (1)
Common, per share
$.97 (67) (67)
Foreign currency
translation adjustment 1 1
Balance, April 30, 1995 546 12 4 6 _ 527 ?3) -
Net income 160 160

Cash dividends
Preferred, per share

$.40 (1) 1)
Common, per share
$1.02 (70) (70)
Foreign currency
translation adjustment (1) Q)
Balance, April 30, 1996 $634 $12 $4 $6 $ _ $616 $(4) $ _

The accompanying notes are an integral part oftimsolidated financial statemer



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Dollars in millions, except share and per shareumts)

1. ACCOUNTING POLICIES

Principles of Consolidation The consolidated finahstatements include the accounts of all majesisned subsidiaries. Investments in
affiliates in which the company has the abilityeteercise significant influence, but not controk accounted for by the equity method. All
other investments in affiliates are carried at cmgercompany transactions are eliminated.

Cash Equivalents
Cash equivalents include demand deposits with ban#ésall highly liquid investments with original inaties of three months or less.

Inventories

Inventories are stated at the lower of cost or eakpproximately 84% at April 30, 1996, 1995, dri94 of the total amount of consolidated
inventories are stated on the basis of the ladtrst;out (LIFO) method. All remaining inventori@se valued using the first-in, first-out and
average cost methods.

If the LIFO method had not been used, inventoriesldhave been $85, $70, and $72 higher than regaitt April 30, 1996, 1995, and 1994,
respectively.

A substantial portion of barreled whisky will nat bold within one year because of the duratiomefaging process. All barreled whisky is
classified in current assets in accordance withistny practice. Bulk wine inventories are classifées work in process.

Warehousing, insurance, ad valorem taxes, and o#treying charges applicable to barreled whiskyltiel aging are included in inventory
costs.

Revenue Recognition
The company recognizes revenue when goods areeshgppservices are performed.

Long-Lived Assets

Property, plant, and equipment are stated at Postision for depreciation is made on the basisstimated useful lives of depreciable assets,
principally using the straight-line method.

Intangible assets, principally the excess of pusehaice over the fair value of identifiable nedets of acquired businesses, are stated at cost
less accumulated amortization. These assets angiaealousing the straight-line method over thetmeated useful lives, not exceeding forty
years.

Use of Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdassats and liabilities and disclosure of contihgssets and liabilities at the date of the
financial statements and the reported amountsveimges and expenses during the period. Actualteesolild differ from these estimates.

Foreign Currency and Hedging Activities

The U.S. dollar is the functional currency for siaingially all of the company's consolidated openagi For these operations, all gains and
losses from currency transactions are includeddorme currently. For certain foreign equity invesiits, the functional currency is the local
currency. The cumulative translation effects far tw equity investments using functional curresdither than the U.S. dollar are included
in the cumulative translation adjustment in stodébcs' equity.

The company uses foreign currency forwards anadpptio hedge payments and receipts of foreign iccies related to the purchase and sale
of goods overseas. The purpose of these hedgepistect against the risk that currency movemenotsid adversely affect the company's
revenues and product costs. While these hedgesibject to the risk of loss from fluctuations irckange rates, these losses would be offset
by gains on the transactions being hedged. Reafjaets and losses on these hedging instrumente@rgnized in income in the same period
as the underlying transaction. The company doesmgéage in currency speculation.

Earnings Per Common Share
Earnings per common share are based upon net ineamueed by dividend requirements on preferredckstoel the weighted average
common shares outstanding of 68,996,238 in 1996.868, and 78,657,432 in 1994,

Reclassifications
Certain prior year amounts have been reclassifiedbbhform with the current year presentati



2. BALANCE SHEET INFORMATION

April 30, 1996 1995 1994
Property, plant, and equipment
Land $ 17 $17 $18
Buildings 173 164 167
Equipment 404 350 325
594 531 510
Less accumulated depreciation 313 279 264
$281 $252 $246
Accounts payable and accrued expenses
Accounts payable, trade $74 $68 $55
Accrued expenses:
Compensation and commissions 40 45 38
Excise and other non-income taxes 17 21 16
Interest 6 7 9
Advertising 29 31 39
Other 57 49 59
149 153 161
$223 $221 $216

3. ACCOUNTING CHANGES

Statement of Financial Accounting Standards (SFA&)121, "Accounting for the Impairment of Long-ked Assets and for Long-Lived
Assets to be Disposed Of," was issued in March 1988 statement requires that long-lived assetsartdin identifiable intangibles be
reviewed for impairment value, based upon undistalifuture cash flows and appropriate losses bmgrézed, whenever the carrying
amount of an asset may not be recovered. The mathigdset forth in SFAS No. 121 is not significgndifferent from the company's existi
policies, and therefore, the adoption during fisk@6 had no impact on the consolidated finantéements. Effective May 1, 1993, the
company adopted SFAS No. 106, "Employers' Accogrfiam Postretirement Benefits Other Than PensidBBAS No. 112, "Employers'
Accounting for Postemployment Benefits," and SFAS INL6, "Accounting for Contributions Received &whtributions Made." The
cumulative effect of these changes in accountimygjples was recognized in 1994 as follows:

SFAS Statement No.

106 112
Pretax charge $43 $ 3
Income taxes 17 1
Net charge $2-t:>" $ 2
Net charge per commo_n_;r_lare ___$j.34 $.02

Effective January 31, 1994, the company adopte
93-7, "Reporting on Advertising Costs." This state
American Institute of Certified Public Accountants
to prospectively capitalize and amortize direct-res
better match revenues with expenses. The company ¢
other advertising costs as incurred.

On May 1, 1993, the company adopted SFAS No. 1
Taxes." The adoption of these standards did not ma
earnings before the cumulative effect of accounting

4. CHANGES IN OPERATIONS
In December 1995, Brown-Forman increased its equity
the company that supplies Bolla Italian wines. As
transaction, Brown-Forman now accounts for its inve
using the consolidated basis of accounting.

In October 1993, the company sold substantiall
credit card processing operations. The sale result
approximately $30 ($18 after-tax or $.23 per share)

5. CREDIT FACILITIES

The company has a $300 revolving credit agreement w
international banks that expires in fiscal 2001. Th
agreement's covenants requires the company to maint
worth. At April 30, 1996, net worth exceeded the r

in the agreement, by $284. At April 30, 1996, the
borrowings under this agreement. At April 30, 1996
available for issuance $220 of debt securities unde
filing with the Securities and Exchange Commission.
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6. DEBT
At April 30, the company's long-term debt consisted

of the following:

April 30, 1996 1995 1994
Commercial paper $144 $204 $150
9.375% notes _ _ 100
6.82% to 7.38% medium-term notes,
due 2005 30 _ _
11.25% notes, due through 1999 28 34 39
Variable rate industrial
revenue bonds, due through 2026 14 14 14
Other 1 1 1
217 253 304
Less current portion 6 6 5
$211 $247 $299

At April 30, 1996, the company had an interest efeeement to convert $100 of its commercial p&pen variable rates to a fixed rate of
9.375%. This contract matures in 1998. See Noteg @ flescription of the financial instrument.

At April 30, 1996, 1995, and 1994, $144, $204, &80, respectively, of commercial paper is clasdifis long-term debt due to the credit
available under the long-term credit facilitiesadissed in Note 5 and the company's intent to nefiedhese borrowings on a long-term basis.
Long- term debt payment requirements for the fisedl years after April 30, 1996 are as follows979 $6; 1998 - $7; 1999 - $7; 2000 - $8;
2001 - $146. Cash paid for interest was $21 in 1996 in 1995, and $17 in 1994. Excluding the éfté¢he interest rate agreement
discussed above, the weighted average interest@ateommercial paper were 5.4%, 4.9%, and 3.8%pak 30, 1996, 1995, and 1994,
respectively. The weighted average interest rateth® variable rate industrial revenue bonds we2#644.9%, and 3.4% at April 30, 1996,
1995, and 1994, respectively.

7. FINANCIAL INSTRUMENTS The company uses derivatifinancial instruments for the purpose of redudisg@xposure to adverse
fluctuations in interest and foreign exchange raféisile these hedging instruments are subjectutctdlations in value, such fluctuations are

generally offset by the value of the underlying @qrres being hedged. The company is not a patéwévaged derivatives and does not hold
or issue financial instruments for speculative psgs.

Interest Rate Management

The company sold an option in fiscal 1990 to swagrest rates that effectively eliminated the fedkture on the 9.375% notes for the period
April 1, 1995, to April 1, 1998. This option waseggised April 1, 1995, effectively converting $180commercial paper from floating
interest rate obligations to 9.375% fixed rate gditions from April 1, 1995, to April 1, 1998. Thptimn on this swap was sold in order to
manage the level of fixed and floating rate debie premium received on the sale of this optioreisdpamortized as a reduction of interest
expense through April 1, 1998.

Foreign Currency Management

The U.S. dollar is the functional currency for siaingially all of the company's consolidated openagi For these operations, all gains and
losses from currency transactions are includeddorne currently. For certain foreign equity invesiis, the functional currency is the local
currency. The cumulative translation effects fonigginvestments using functional currencies othan the U.S. dollar are included in the
cumulative translation adjustment in stockholdegglity.

The company uses foreign currency forwards anapgptiwhich typically expire within one year, to gechayments and receipts of foreign
currencies related to the purchase and sale ofsyoeerseas. Realized gains and losses on thegsaatsrare recognized in the same period as
the hedged transactions. The company had foreigmagge forward contracts on hand at April 30, 19985, and 1994, primarily hedging
German Mark, British Pound, and Japanese Yen regerotaling $28, $11, and $27, respectively.

Carrying Amount and Fair Value of Financial Instemts The carrying amount of cash and cash equiglsimort-term investments, and
commercial paper approximates fair value due teshut maturities of these instruments. The vafuergg-term debt is estimated using
discounted cash flows based on the company's irer&hborrowing rates for similar types of borrogén The value of interest rate and

foreign currency contracts are based on quotedeharices. A comparison of the carrying value aaidvalue of these instruments is as
follows:

1996 1995
Carrying Fair  Carrying Fair
Amount Value Amount Value
Assets: Cash and cash equivalents $54 $54 $62 $62
Foreign currency
instruments _ 1 _ Q)
Liabilities:
Commercial paper 50 50 50 50
Long-term debt 217 217 253 253

Interest rate instrument 1 6 1 7



8. COMMITMENTS

Rentals of real estate, office and data processing
manufacturing equipment under operating leases amou
for 1996, and $21 for both 1995 and 1994. The comp
related primarily to minimum lease payments totalin
1998; $16 in 1999; $13 in 2000; $4 in 2001; and $2

equipment, vehicles, and
nted to approximately $22
any has commitments

g $24in 1997; $20 in
after 2001.



United States and foreign components of incomerbafcome taxes and the cumulative effect of acibgrthanges are as follows:

9. TAXES ON INCOME

The provision for taxes on income is composed of th e following:
1996 1995 1994
Currently payable:
Federal $54 $62 $69
Foreign 5 2 4
State and Local 12 15 17
71 79 90
Deferred:
Federal 21 15 6
Foreign _ 1 _
State and Local 5 3 _
26 19 6
$97 $98 $96

1996 1995 1994
United States $229 $227 $236
Foreign 28 20 21

$257 $247 $257

Taxes on income for fiscal 1994 include a $5 chaegelting from an increase in the corporate inctemeaate. Included in this amount is a
charge of $4 for the retroactive effect of a higtaerrate on earnings from January 1, 1993, tolA&fxi 1993, and a noncash charge to restate
the deferred tax liability at the new corporate tabe. The following is a reconciliation of theedfive tax rates with the United States statt
rates:

Percent of Income Before Taxes
1996 1995 1994
Statutory rate 35.0% 35.0% 35.0%
State taxes, net of U.S.
Federal tax benefit 4.1 4.6 4.1
Income taxed at other than U.S.
Federal statutory rate (2.2) (.7) (1.5)
Tax benefit of Foreign Sales
Corporation 1.3) (1.2) (1.3)
Nondeductible amortization 1.2 1.2 1.1
Adjustment of prior years' accruals 3 (.3) (2.1)
Adjustment of prior year's rate _ 1.2
Other, net 7 11 .9
37.8% 39.8% 37.4%
Deferred tax assets and liabilities are composetefollowing:
April 30, 1996 1995 1994
Deferred tax assets:
Postretirement and other benefits  $ 36 $32 $31
Accrued liabilities and other 15 31 38
Total deferred tax assets 51 63 69
Deferred tax liabilities:
Intercompany transactions 141 132 119
Depreciation 21 20 22
Undistributed foreign earnings 17 17 17
Pension plans 18 16 14
Other 2 1 1
Total deferred tax liabilities 199 186 173
Net deferred tax liability $148 $123 $104



Deferred income taxes were not provided on cetadtistributed earnings ($59 at April 30, 1996) eftain foreign subsidiaries because such
undistributed earnings are expected to be reingéstefinitely overseas. If these amounts werecoosidered permanently reinvested,
additional deferred taxes of approximately $20 wichdve been provided.

Cash paid for income taxes was $65 in 1996, $8®85, and $94 in 1994.

10. CONTINGENCIES In the normal course of busingasious suits and claims are brought against ¢imepany, some of which seek
significant damages. Many of these suits and cla@kes years to adjudicate, and it is difficult regict their outcome. In the opinion of
management, based on advice from legal counset obthese suits or claims will have a materialeade effect on the company's
consolidated financial position or results of opierss.

11. ENVIRONMENTAL The company, along with other pesisible parties, faces environmental claims regpfrom the cleanup of several
waste deposit sites. The company has accruediitsatsd portion of cleanup costs and expects a#sponsible parties and insurance
coverage to cover the remaining costs. The compaligves that any additional costs incurred bycthrmpany will not have a material
adverse effect on the company's consolidated fiahposition or results of operatior



12. PENSION PLANS The company has defined benefisn plans covering certain employees. The hisrfefi these plans are based
primarily on years of service and employees' pay netirement for the salaried employees and stateolints for each year of service for the
union and hourly employees. The company also hasded plans that provide retirement benefits icess of qualified plan formulas or
regulatory limitations for certain employees. Netgion income (expense) includes the following congmts:

1996 1995 1994
Benefit cost for service
during the year $(7) $(8) $(8)
Interest cost on projected
benefit obligation @ann (14) (15)
Actual return (loss) on plan assets 79 (5) 34
Net amortization and deferral (54) 27 (12)
Net pension income (expense) $1 $_ $(1)

The amounts included in the accompanying cons@dibalance sheet were based on the funded statius pfans at January 31, 1996 and
1995 and are as follows:

1996 1995
Plan Assets Obligations Plan Assets Obligations
Exceed Exceed Exceed Exceed
Obligations Plan Assets Obligations Plan Assets

Actuarial present value
of benefit obligations:

Vested benefit obligations $171 $23 $141 $14
Nonvested benefit

obligations 11 2 8 1
Accumulated benefit

obligations 182 25 149 15
Additional amounts related

to assumed pay increases 30 3 31 6
Projected benefit obligations 212 28 180 21
Plan assets at fair value 300 5 232 3

Plan assets in excess of

(less than) benefit

obligations 88 (23) 52 (18)
Unamortized net (assets)

obligations at date of

adoption (25) 3 (28) 3
Unrecognized net (gain) loss

resulting from experience

different from that assumed

and changes in actuarial

assumptions (20) 2 16 3)
Unrecognized prior service

cost 3 5 2 6
Adjustment required to

recognize minimum liability () _ 2)
Contributions subsequent to

measurement date 1

Prepaid (accrued) pension
cost $ 46 $(20) $42 $(13)

The projected benefit obligation was determineda@isi weighted average discount rate of 7% for 1898 for 1995, and 7% for 1994. The
weighted average rate of future compensation iseeawas 4% for 1996, 5.5% for 1995, and 4% for 1984 expected rate of return on plan
assets was 9.5% for these years. The plans' assetist primarily of stocks and bonds.

The company's policy for funded plans is to maketigoutions equal to or greater than the requiresiprescribed by the Employee
Retirement Income Security Ac



13. BUSINESS SEGMENT INFORMATION The company's @tiems have been classified into three businesneets:

wines and spirits, consumer durables, and othex Wiihes and spirits segment includes the producitoporting, and marketing of wines and
distilled spirits. The consumer durables segmesitides the manufacture and sale of china, crystagmic and crystal collectibles, silver,
pewter, and luggage. Through October 1993, ther sbgment included a credit card processing busiaed an aquaculture business. The
credit card processing business was sold in Octb®@8 and the use of this segment was discontinued.

Summarized financial information by business sedgrf@ml 996, 1995, and 1994 is as follows:

1996 1995 1994
Net sales:
Wines and Spirits $1,294 $1,138 $1,105
Consumer Durables 513 542 513
Other _ _ 10
$1,807 $1,680 $1,628
Operating income:
Wines and Spirits $ 262 $ 244 $ 235
Consumer Durables 27 38 19
Corporate (15) (14) (14)
$ 274 $ 268 $ 240
Total assets:
Wines and Spirits $ 835 $ 716 $ 676
Consumer Durables 480 480 501
Corporate 66 90 57
$1,381 $1,286 $1,234
Depreciation and amortization:
Wines and Spirits $ 24 $ 23 $ 22
Consumer Durables 21 20 23
Corporate 1 1 1
$ 46 $ 44 $ 46
Capital expenditures:
Wines and Spirits $ 43 $ 38 $ 20
Consumer Durables 16 13 7
$ 59 $ 51 $ 27

Consumer durables' operating income was reduc&B §$5 after- tax) for the closing or reformattiofgseven retail stores in 1994.

There were no significant intersegment sales asteas during 1996, 1995, or 1994. Operating incbgnbusiness segment excludes interest
income, interest expense, and unallocated corperqtenses. Corporate assets consist principattastf and cash equivalents, short-term
investments, certain corporate receivables, aner atbsets.

Sales outside the United States, consisting prafigipf exports of wines and spirits, amountedgpraximately $282, $221, and $213 in
1996, 1995, and 1994, respectively.

14. POSTRETIREMENT BENEFITS OTHER THAN PENSIONS Tdmmpany provides certain health care and liferaasce benefits for
eligible retirees. The postretirement benefit exgeeincludes the following components:

1996 1995 1994
Service cost of benefits earned $1 $2 $2
Interest cost on accumulated post-
retirement benefit obligation 3 3 3
Postretirement benefit expense $4 $5 $5

The postretirement benefit liability includes tlidwing components:

1996 1995 1994

Actuarial present value of
accumulated postretirement obligation:

Retirees $21 $21 $25
Fully eligible active participants 1 1 4
Other active participants 21 15 20
43 37 49
Unrecognized net gain (loss) 9 14 2)
Accrued postretirement benefit $52 $51 $47

Assumptions:



Discount Rate 7.0% 8.5% 7.0%
Healthcare cost trend rates:

Present rate before age 65 7.7% 8.0% 13.5%
Present rate age 65 and after 6.8% 7.0% 12.5%
Ultimate rate in ten years 5.0% 5.0% 5.0%

A 1% increase in the assumed health care cost tegadvould have increased the accumulated pastretint benefit obligation as of April
30, 1996, by $6 and the postretirement benefit espdy $1



Exhibit 21
SUBSIDIARIES OF THE REGISTRANT

SUBSIDIARIES
Percentage of
Voting State or
Securities Jurisdiction
Name Owned of Incorporation
Brown-Forman International F.S.C.,

Ltd. 100% U.S. Virgin Islands
Canadian Mist Distillers, Limited 100% Ontario, Canada
Early Times Distillers Company 100% Delaware
Fetzer Vineyards 90.1% California
Jack Daniel Distillery,

Lem Motlow, Prop., Inc. 100% Kentucky
Lenox, Incorporated 100% New Jersey
Dansk International Designs Ltd.  100% (1) New York
Brooks & Bentley Limited 100%(1) United Kingdom
Brooks & Bentley S.A.R.L. 100%(1) France
Brooks & Bentley AF 100%(1) Norway
Longnorth Limited 100% (2) Ireland
Brown-Forman - W.S. Karoulias S.A.  75% (3) Greece
Chissick Limited 100% (2) (3) Ireland
Clintock Limited 100% (2) (3) Ireland
Lantone Limited 100% (2) (3) Ireland
Pitts Bay Trading Limited 75% (3) Bermuda
Lantone Delaware, Inc. 100% (4) Delaware
L-H Limited 100% United Kingdom
Mt. Eagle Corporation 100% Delaware
The Joseph Garneau Co., S.A. 100% (2) Switzerland
Thoroughbred Plastics Corporation  100% Kentucky
Brown-Forman Beverages Worldwide,

Comercio de Bebidas Ltda 100% (5) Brazil
Brown-Forman Worldwide, L.L.C. 100% (5) Delaware
Fratelli Bolla International

Wines, Inc. 95% Kentucky
Brown-Forman Mauritius Limited 100% Mauritius
Brown-Forman Worldwide B.V. 100% Netherlands

The above companies are included in the consotidatancial statements. The names of certain sidgd have been omitted which, if

considered in the aggregate as a single subsidianyld not constitute a significant subsidiary.

(1) Owned by Lenox, Incorporated.

(2) Includes qualifying shares assigned to Browmtan Corporation.

(3) Owned by Longnorth, Limited.
(4) Owned by Lantone Limited.

(5) Owned 99% by Brow-Forman Corporation and 1% by Early Times DistillE@mpany



Exhibit 23
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference inrégéstration statement of Brown-Forman CorporatarForm S-3, (File No. 33-52551) of
our report which includes an explanatory paragfaplthe company's adoption of changes in its mettafdiccounting for postretirement
benefits other than pensions, postemployment ksnafid contributions, dated May 28, 1996, on aulita of the consolidated financial
statements and financial statement schedule of Bi#eé@rman Corporation as of April 30, 1996, 1995 4894, and for the years ended April
30, 1996, 1995, and 1994, which report is incluiheithis Annual Report on Form 10-K.

/sl Coopers & Lybrand L.L.P.
Louisville, Kentucky
July 3, 1996



Appendix
In Exhibit 13 to the printed Form 10-K, the follavg graphs appear:

- -- on page 18, "Brown-Forman Geographic Sales (dkcluding excise taxes)" pie graph depicting &id®©96 mix of 82% U.S. and 18 %
International.

- -- on page 18, "Operating Income" bar graph inllgms:

Fiscal year 1992 1993 1994 1995 1996
As reported 234 255 240 268 274
Excluding unusual items 234 259 249 268 274

- -- on page 18, "Earnings Per Common Share" kegrtgin dollars

Fiscal year 1992 1993 1994 1995 1996
As reported 1.76 188 1.63 215 231
Excluding unusual items  1.76 191 1.92 215 231

- -- on page 19, "Total Shareholder Return (inalgdiividend reinvestment)"” line graph in dollars

Fiscal year B-F (Class B) S&P Beverage S&P 500
Alcohol Index Index
1986 100 100 100
1987 141 157 127
1988 147 152 118
1989 210 199 145
1990 198 202 161
1991 260 273 189
1992 262 304 216
1993 287 298 236
1994 330 326 248
1995 376 338 291
1996 462 417 379

10 year annual growth 17% 15% 14%

- -- on page 19, "Return on Average Invested CHgit graph in percentages:

Fiscal year 1992 1993 1994 1995 1996
As reported 18.8 18.0 154 195 197
Excluding unusual items 18.8 18.2 17.8 195 197

- -- on page 20, "Return on Average Common Stoaldrs! Equity” bar graph in percentages:

Fiscal year 1992 1993 1994 1995 1996
As reported 21.3 204 204 30.1 275
Excluding unusual items 21.3 20.7 23.6 30.1 275

- -- on page 20, "Wines and Spirits Geographic Skl (excluding excise taxes)" pie graph depictiigcal 1996 mix of 75% U.S. and 25%
International;

- -- on page 21, "Sales of Wines and Spirits (ediclg excise taxes)" pie graph depicting 22% ofltBtscal 1996 coming from New Products
and Brand Additions within past five years;

- -- on page 23, "Total Long-Term Debt to Total gefierm Capital (at April 30)" bar graph in percegdga of 13.4 in 1992, 15.9 in 1993, 39.2
in 1994, 31.1in 1995, and 25.0 in 1996;

- -- on page 23, "Cash Dividends Paid Per Shafeomimon Stock" bar graph is dollars of $0.78 in 198286 in 1993, $0.93 in 1994, $0.97
in 1995, and $1.02 in 199



ARTICLE 5

This schedule contains summary financial infornragatracted from the company's April 30, 1996 ArrReport and is qualified in its
entirety by reference to such financial statements.

MULTIPLIER: 1,000,000

PERIOD TYPE 12 MOS
FISCAL YEAR END APR 30 199
PERIOD END APR 30 199
CASH 54
SECURITIES 0
RECEIVABLES 257
ALLOWANCES 13
INVENTORY 43¢
CURRENT ASSET 76€
PP&E 594
DEPRECIATION 313
TOTAL ASSETS 1,381
CURRENT LIABILITIES 308
BONDS 211
COMMON 622
PREFERRED MANDATORY 0
PREFERREL 12
OTHER SE 0
TOTAL LIABILITY AND EQUITY 1,381
SALES 1,807
TOTAL REVENUES 1,807
CGS 9271
TOTAL COSTS 9271
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 20
INCOME PRETAX 257
INCOME TAX 97
INCOME CONTINUING 16C
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 16C
EPS PRIMARY 2.31
EPS DILUTED 2.31

1 Cost of goods sold and total costs include exeiges of $263 millior

End of Filing
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