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[LETTERHEAD OF BROWN-FORMAN CORPORATION]

OWSLEY BROWN Il
CHAIRMAN AND
CHIEF EXECUTIVE OFFICER

June 30, 1998
Dear Brown-Forman Stockholder:
It is my pleasure to invite you to attend the Ariidaeting of our Stockholders:
Thursday, July 23, 1998 9:30 A.M. (Eastern Dayligiime) Actors Theatre of Louisville 316 West Maitret Louisville, Kentucky

PLEASE NOTE THE NEW LOCATION FOR THE MEETING. Thevall be ample parking on parking level one in thalt House East
Garage, which can be entered from Fourth Streeth md Main. Brown-Forman personnel will be at fierking garage to help direct you to
the meeting.

| hope you can attend the meeting to hear a digus$ our business over the past year. Whethaobyou can attend, all Class A
Stockholders are urged to fill in the attachedngttard and return it to us. Your vote is very imgot.

Sincerely,

/sl Owsl ey Brown



[LETTERHEAD OF BROWN-FORMAN CORPORATION]
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Brown-Forman Corporation will hold its annual magtfor holders of its Class A Common Stock AT ACT®RHEATRE OF
LOUISVILLE, 316 West Main Street, Louisville, Kerdkly, at 9:30 A.M., Louisville time (EDT), on Thuray, July 23, 1998.

We are holding this meeting to:
. elect a board of nine directors to hold officeiluhe next annual stockholders' meeting; and
. transact whatever other business may properlyedosfiore the meeting.

You can vote at the meeting if you held Class A @mm Stock of record on our books at the close sfriess on June 17, 1998. Holders of
Class B Common Stock may attend the meeting butmoaiyote. We will not close the stock transfer ksmo

Class A stockholders can vote either in persorbgiptoxy,” which means you are designating sometseto vote your shares.

FOR CLASS A STOCKHOLDERS, WHETHER OR NOT YOU PLAN T O ATTEND THE MEETING,
PLEASE:

. SIGN AND DATE THE ENCLOSED PROXY CARD; AND
. RETURN IT PROMPTLY IN THE ENCLOSED ENVELOPE.

GIVING A PROXY WILL NOT AFFECT YOUR RIGHT TO VOTEY OUR SHARES IF YOU ATTEND
THE MEETING AND DECIDE TO VOTE DIFFERENTLY IN PERSO N.

ONLY HOLDERS OF CLASS A COMMON STOCK MAY VOTE AT TH E MEETING. WE ARE NOT
ASKING FOR PROXY CARDS FROM HOLDERS OF CLASS B COMM ON STOCK.

We are enclosing a copy of our Annual Report ferftacal year ended April 30, 1998, for you to esvi

Louisville, Kentucky
June 30, 1998

By Order of the Board of Directors Michael B. Cruge, Secretar
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QUESTIONS AND ANSWERS

Q: What is this Proxy Statement's purpose?

A: By law, we must give our stockholders certaisibanformation so they can vote intelligently air @annual stockholder meeting.

Q: Who can vote?

A: Holders of our Class A Common Stock as of JunelB98. Neither Class B Common Stockholders nefdfred Stockholders can vote.

Q: What am | voting on?

A: The election of all of our Board of DirectorsolY may also vote on any other matter that is ptgfeought before the meeting.

Q: What is the "Proxy Card" for?

A: By completing and signing the Proxy Card, yothauize the individuals named on the card to vateryshares for you.

Q: What if | submit a Proxy Card and then changenmyd on how | want to vote?

A: No problem. You can revoke your proxy by writing or by attending the meeting and casting yote wroperson.

Q: Who are your nominees for directors?

A: We have nine directors. All of them are runnfogre-election. Each director is described briddiier in this Proxy Statement.
Q: Whom may | call with a question about the Anndaleting?

A: For information about your stock ownership, or 6ther shareholder services, please call LindanGeour Stockholder Services Manager,
at 502-774-7690. For information about the meeitisgjf, please call Michael Crutcher, our corpor@eeretary, at 502-774-7631.
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INTRODUCTION

This section describes the purpose of this Proagestent, who can vote, and how to vote.

Purpose. The Board of Directors (the "Board") od\Bn-Forman Corporation ("we," "us," or "our" below)ssnding you this Proxy Statem:

in connection with the solicitation of proxies fage at the annual stockholders' meeting to bedrelthursday, July 23, 1998, at Actors
Theatre of Louisville, 316 West Main Street, Louligy Kentucky, at 9:30 A.M., Louisville time (EDTWe are asking for the enclosed proxy
relating to this meeting on the Board's behalf.

Beginning on June 30, 1998, we will solicit prox@®smail. Our employees may solicit proxies by mglilone, fax, or in person. We will pay
all solicitation costs. We will reimburse banksokers, nominees and other fiduciaries for theisosable charges and expenses incurred in
forwarding our proxy materials to their principals.

Voting Stock. We have two classes of common stGt&ss A and Class B. Only holders of Class A Com@&tmtk can vote, except in
unusual cases as provided by Delaware law. Aseofagbord date, June 17, 1998, we had 28,988,09¢sshfClass A Common Stock
outstanding.

Voting Rights. If you were a Class A stockholderJome 17, 1998, and your ownership was reflectetti@books of our stock transfer agent,
you are entitled to one vote for each share ofrceroyour name. You may vote your shares eithgreirson or by proxy. To vote by pro»
please mark, date, sigh and mail the proxy carénatosed with this Proxy Statement.

Giving a proxy will not affect your right to voteoyr shares if you attend the meeting and want te Woperson. You may revoke a proxy at
any time before it is voted -- but only if our Setary receives written notice of your revocatiofobe your proxy is voted. All shares
represented by effective proxies will be votedhat meeting (or any adjourned meeting) in accordanitethe proxies' terms.

Directors need the affirmative vote of the holdafre. majority of shares represented at the meatig reelected. Likewise, a majority of tl
shares represented at the meeting must approvetia@ymatters brought to a vote at the meetingwilldreat shares voted as "abstaining'
present for determining the number of shares ptebahas shares withheld from election of a doedf a broker holding your shares in
"street” name indicates to us on a proxy cardhbatr she lacks discretionary authority to voteryghares, we will not consider your share
present or entitled to vote for any purpose.



ELECTION OF DIRECTORS

This section gives biographical information about directors and describes the committees theyesemand their attendance at meetings.

At the Annual Meeting, you and our other sharehalddll elect nine directors. Each will hold officentil the next annual election of
directors, or until his successor has been eletddjualified. All of our current directors arerstang for re-election to the Board. The people
named as proxies will vote the enclosed proxy FlidRefection of all nominees below, unless you ditleem on the proxy to withhold your
vote. If any nominee becomes unable to serve béfiereneeting, the people named as proxies mayfeptesubstitute.

Here are the director nominees, their ages as df 3@, 1998, the years they began serving as @irectheir business experience for the last
five years, and their other directorships:

BARRY D. BRAMLEY, age 60, director since 1996. N&mecutive Chairman of Cornwell Parker, PLC sincada1998; Chairman and
Chief Executive Officer of British-American TobacGmmpany Ltd. (London, England) from April 1988April 1996; Director of BAT
Industries, PLC (London, England) from January,8L86til April 1996. Other directorships: Anglia Mialgs (Holdings), Ltd., Premier-
Farnell PLC and Skandinavisk Tobakskompagni a/s.

GEO. GARVIN BROWN llI*, age 54, director since 197@hairman of Trans-Tek, Inc. since 1988.

OWSLEY BROWN II*, age 55, director since 1971. @ilairman since July, 1995 and our Chief Executiffec€r since July, 1993; our
President from 1987 to 1995. Other directorshipBidrd-Lyons Trust Company, LG&E Energy Corp. aNACCO Industries, Inc.

DONALD G. CALDER, age 60, director since 1995. Rteat and CFO, G.L. Ohrstrom & Co., Inc., a privameestment firm, since March
1997; Vice President from October 1996 to Febru®g7; Partner of the predecessor partnership, Ghistrom & Co., from 1970 to 1996.
Chairman and CEO of Harrow Industries, Inc. sirmeudry 1997 and director since 1978. Vice Presiffennh 1981 to 1996), Treasurer
(from 1991 to 1993), and director (from 1981 togemt) of Roper Industries, Inc. Other directorshiparlisle Companies Incorporated and
Central Securities Corporation.

OWSLEY BROWN FRAZIER*, age 62, director since 196ur Vice Chairman since 1983.

* Geo. Garvin Brown lll, Owsley Brown Il and Owsl@&rown Frazier are first cousins. Each may be deean&ontrol" person of ours
because of his beneficial ownership of our Clagdofnmon Stock.



RICHARD P. MAYER, age 58, director since 1994. Ratj former Chairman and Chief Executive OfficeKoaft General Foods North
America (now Kraft Foods Inc.) from 1989 to Febgu&®95. Other directorships: Dean Foods CompanyTand North Communications In

STEPHEN E. O'NEIL, age 65, director since 1978nétpial, The O'Neil Group, since May, 1991. Otheediorships: Alger American Fund,
Inc., Alger Fund, Inc., Castle Convertible Fund;.JMNovaCare, Inc., NovaCare Employee Services,dnd Spectra Fund, Inc.

WILLIAM M. STREET, age 59, director since 1971. Otice Chairman since 1987.
Other director ship: National City Bank of Kentucky

JAMES S. WELCH, age 68, director since 1976. Parfdgden Newell & Welch, Louisville, Kentucky, se@959. Other directorship:
Hilliard-Lyons Trust Company.

STANDING COMMITTEES. We have an Audit Committee, iathin fiscal 1998 was composed of outside directames S. Welch
(chairman,) Barry D. Bramley, Richard P. Mayer, &tdphen E. O'Neil. We also have a Compensationn@tiee, which in fiscal 1998 was
composed of outside directors Stephen E. O'Nedifofan,) Richard P. Mayer and Donald G. Calder.

The Audit Committee:

. recommends to the Board the engagement of indep¢accountants;

. considers and approves the range of audit anéandit services performed by independent accountamd the fees for such services;
. reviews our policies and procedures on maintgiaiccounting records and the adequacy of our iateantrols;

. reviews management's implementation of recomnt@ramade by the independent accountants andhaitauditors; and

. reviews how well we comply with laws and regwdas affecting our business.

It met twice during fiscal 1998.

The Compensation Committee sets the compensatioarahost highly paid officers and administers slod long term bonus awards to
these officers under the Browkerman Omnibus Compensation Plan (adopted by stba&ts in 1995; discussed in more detail belownét
twice in fiscal 1998.

The Board has no standing nominating committee.

DIRECTORS' MEETINGS. The Board met seven timesrayfiscal 1998. Each current director attende@astl 75% of the aggregate
number of Board and applicable committee meetiredd im fiscal 1998.
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STOCK OWNERSHIP

This section describes (a) people who own bendficéo or more of our voting stock and (b) how mustbck our directors and executive
officers own. Under the SEC's definition of "ben&fl ownership," some shares are shown as owneaddpg than one person and are
therefore counted more than once.

VOTING STOCK OWNED BY "BENEFICIAL OWNERS." This td& shows each "beneficial owner" of more than 5%uwfClass A

Common Stock, our only class of voting stock, agofil 30, 1998. The Securities and Exchange Comimisdefines "beneficial ownership"
to include shares over which a person has solbared voting or investment power. Under this dé&bini "beneficial owners" may or may r
receive any economic benefit (such as receivirgeeitividends or sale proceeds) from the shargbwtd to them. UNDER THIS
DEFINITION, SOME SHARES SHOWN BELOW ARE OWNED BY MRE THAN ONE PERSON. Some "beneficial owners" shenting

and investment powers as members of advisory caewmsibf certain trusts of which corporate fidu@aract as trustees. Counting each share
only once, the aggregate number of shares of @l@&smmon Stock beneficially owned by the peopléhis table is 21,185,786 shares, or
73.1% of the outstanding shares of that class.

Amount and Nature of "Beneficial Ownership"
Name and Address Sole Voting and  Sh ared Voting and Total Sole and Shared  Perce nt of
Investment Power In vestment Power Voting and Investment Power Cla 5
W.L. Lyons Brown, Jr.
501 So. Fourth Avenue
Louisville, Kentucky 403,605 14,063,446 14,467,051 49. 9%
Owsley Brown Frazier
850 Dixie Highway
Louisville, Kentucky 606,228 11,560,978 12,167,206 42. 0%

Dace B. Stubbs
Log House Farm, Bell Road
Bedford, Kentucky 0 9,444,664 9,444,664 32. 6%

Owsley Brown Il
850 Dixie Highway

Louisville, Kentucky 523,092 5,299,448 5,822,540 20. 1%
Ina B. Bond

8215 West U.S. Highway 42

Skylight, Kentucky 979,149 3,348,381 4,327,530 14. 9%

Robinson S. Brown, Jr.
5208 Avish Lane
Harrods Creek, Kentucky 200,915 2,861,286 3,062,201 10. 6%

Sandra A. Frazier
424 Pennington Lane
Louisville, Kentucky 166,728 2,116,314 2,283,042 7. 9%




STOCK OWNED BY DIRECTORS AND EXECUTIVE OFFICERS. &ffollowing table shows the "beneficial ownershég"of April 30,
1998, by each director nominee, by each Named EixecOfficer (as defined on page 8) and by all clioes and executive officers as a grc
of our Class A and Class B Common Stock. As of K30 1998, no one on this table had any benefwialership interest in our 4%
Cumulative Preferred Stock.

A Common Stock Class B Comm

Sole & Shared Voting
ower & Investment Power  Investment Power

% of

on Stock

Sole & Shared
Investment Power

% of

Name Sole Share d Total Class  Sole Shared Total Class
Barry D. Bramley 100 0 100 * 1,000 0 1,000 *
Geo. Garvin Brown IlI 41,709 1,308, 551 1,350,260 4.7% 7,389 62,676 70,065 *
Owsley Brown Il 523,092 5,299, 448 5,822,540 20.1% 2,790 4,737,814 4,740,604 11.9%
Donald G. Calder 3,000 0 3,000 * 0 0 0 *
Owsley Brown Frazier 606,228 11,560, 978 12,167,206 42.0% 60,086 7,842,965 7,903,051 19.8%
Richard P. Mayer 3,000 0 3,000 * 3,000 0 3,000 *
Stephen E. O'Neil 0 0 0 * 0 1,000/1 /1,000 *
Steven B. Ratoff 6,835 0 6,835 * 1,000 0 1,000 *
Richard E. Stearns/2/ 9,764 0 9,764 * 282 0 282 *
William M. Street 43,128 2717, 157 320,285 1.1% 0 0 0 *
James S. Welch 4,800 1, 800/3/ 6,600 * 0 0 0 *

All Directors and 1,302,748 17,330, 396 18,633,144 64.3% 93,955 12,599,455 12,693,410 31.7%
Executive Officers as a

Group/4/

* Less than 1%.

/1/ Owned by The O'Neil Foundation, of which MrN@ll is President. Mr.
O'Neil disclaims beneficial ownership of these skar

12/ Shortly after the end of the fiscal year, Mie@ns announced his resignation as President hiedl Executive Officer of Lenox,
Incorporated to become President of World Visio8.Ua major humanitarian worldwide relief organizat

/3/ Owned by Mr. Welch's wife. Mr. Welch disclaibeneficial ownership of these shares.

/4] In computing the aggregate number of sharegpantentages owned by all directors and execuffigees as a group, we counted each
share only once.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMMPNCE. Executive officers, directors, and "benefigeners" of more
than 10% of our Class A Common Stock must file repof changes in ownership of our stock pursuai@ection 16(a) of the Securities
Exchange Act of 1934. We have reviewed the regortswritten representations we received from tipesgple. Based solely on this review,
we believe that, during fiscal 1998, all transattiovere reported on a timely basis.
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EXECUTIVE COMPENSATION

This section is a report from the Compensation Catamof the Board of Directors. Their report expsaour compensation philosophy, how
compensation decisions are made for our most seramutives, and how we comply with
Section 162(m) of the Internal Revenue Code (whmbverns our ability to deduct the salaries of oosthighly paid officers).

COMPENSATION COMMITTEE REPORT

FUNCTION. The Compensation Committee ("we") is caisgd of three non-employee directors. We met timdiscal 1998 to review the
compensation of the company's senior leadershiaddiition, we received compensation recommendapiogared by the company's
management.

We administer short and long term bonus plansiercompany'’s nine senior executives, who are sxfdéa as "Executive Officers." Within
the Executive Officers group there are three sulggso

. the Top Three, who comprise the Executive Conemitif the Board of Directors;

. the Next Two, who, together with the Top Thremnstitute the five most highly compensated Exeeufificers; together those five are
referred to as "Named Executive Officers"; and

. four additional Executive Officers.
Our committee sets the salaries for the Top Three.company sets salaries for the remaining six&tkee Officers.

COMPENSATION PHILOSOPHY. We set compensation tardet the nine Executive Officers using the samitopbphy the company uses
in setting compensation for all salaried employéiest, to offer sufficient compensation to attratiotivate and retain high-quality talent; and
second, to tie bonus potential to the company'sesstul financial performance.

TOP THREE OFFICERS. We rely in part on survey datset the salary and bonuses for the Top Threeeo$t We review the results of two
different surveys, one from Hay Management Conatdtand the other from Hewitt Associates. Hay sys\ampensation of officers at
companies that are approximately the same size@srBForman (examples would include General Sig@wboration, The Whitman
Corporation and Murphy Oil Corporation). Hewitt gelys companies in the consumer products businegardless of size; this is the field
from which we typically recruit executives (examgplieould include the Adolph Coors Company, Hershegds Corporation and The
Seagram Company Ltd.). We blend this data (appatgdyi adjusted for the size of the company) on%-50% basis to come up with
compensation levels that we believe are represeatat the market.



The compensation mix of the Top Three officers &ia®f salary (38%), annual bonus (27%), and keng compensation (35%). Salaries
are set with respect to the market data. The taufgethe annual bonus and long term cash bonulsas®d on Shareholder Value Added
("SVA"), which is after-tax income in excess of tt@mpany's cost of capital. Long term compensatansists of cash, which is paid based
upon reaching SVA goals over three years, and siptibns, which vest after three years and arecesadsle within ten years.

We set compensation targets that are somewhat dheweidmarket level to attract and retain the type of etiges who will provide the fir
leadership our company needs for success.

In considering compensation for fiscal 1998, wekkxbat the general trend of total pay increasestfogr top executives in the U.S.
(approximately 6%), the compensation increasesdorpany employees who are not eligible for bon@approximately 4%), and the
company's performance during the last fiscal @& .decided that the aggregate compensation incfeatiee top three officers should be
4.8%.

NEXT TWO; OTHER EXECUTIVE OFFICERS. We set the dhemmd long term bonus targets for: (a) the nextitwast highly paid officers
Mr. Ratoff and Mr. Stearns; and

(b) the company's four other executive officersgéch case upon the recommendation of the Managéboempensation Review Committee,
whose members are Owsley Brown I, William M. Stremd Owsley Brown Frazier. The Management Comgaéns Review Committee se
the salaries for Mr. Ratoff and Mr. Stearns andliercompany's other four executive officers.

COMPLIANCE WITH TAX LAW LIMITS ON DEDUCTIBILITY OF COMPENSATION. Section 162(m) of the Internal Revei@ode
limits to $1 million the amount of annual compeitsatin employer may deduct when paid to a Named ke Officer. The law does,
however, let employers deduct compensation oveniflibn if it is "performance based" and paid undeiormal compensation plan that
meets the Code's requirements. We took apprommiefs in setting goals under the Omnibus Plamiramaner designed to assure the
deductibility of all compensation paid to Named Eixtve Officers, and we expect the company to he &bdeduct all fiscal 1998
compensation.

CONCLUSION. Based upon the information availabléhattime we set compensation for fiscal 1998 faméd Executive Officers, we
believe that the levels of compensation were céersisvith targeted levels and that compensatioreames during fiscal 1998 were granted
prudently.

Stephen E. O'Neil, Chairman Richard P. Mayer DonaldG. Calder



The next section contains charts that show the ataficompensation earned by our Named Executifie€$. As explained below, the
"bonus" column of the Summary Compensation Tahtkides the current value of restricted stock pnesiypgranted, even though some of
those shares of stock are not vested and may festéat.
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Summary Compensation Table

Annual Long Term
Compensation Compensation
Awards: Payouts:
Class B Long Term All Other
Name and Principal Positions Fiscal Ye ar Salary Bonus (1) Shares Incentive Compen-
Ended ($) ($) Underlying Payments ( 2)  sation (3)
April 30 , Options (#) $) 6]

Owsley Brown Il 1998 689,440 714,337 27,153 116,432 8,400
Chairman of the Board and Chief 1997 669,582 590,594 30,347 114,487 18,260
Executive Officer 1996 656,670 1,161,098 0 99,578 18,039
William M. Street 1998 497,117 510,074 3,857 74,072 8,400
Vice Chairman; President and Chief 1997 486,491 421,715 4,051 72,815 14,944
Executive Officer, Brown-Forman 1996 476,780 796,708 0 63,301 14,585
Beverages Worldwide
Owsley Brown Frazier 1998 413,560 236,705 4,782 58,406 8,400
Vice Chairman 1997 404,932 192,095 5,298 57,430 12,101

1996 393,755 388,308 0 49,968 11,459
Steven B. Ratoff 1998 367,773 169,304 6,963 0 8,400
Executive Vice President 1997 353,015 136,177 4,144 0 11,034
and Chief Financial Officer 1996 338,444 251,769 0 0 60,320
Richard E. Stearns 1998 404,000 269,112 7,587 28,062 6,000
President & CEO, Lenox Incorporated 1997 389,350 184,814 4,921 24,434 5,625

1996 344,869 0 0 18,083 5,625

For 1997 we changed the composition of the bonakaue we award to our senior executives. We nodoagard restricted stock based on
annual performance goals, so the bonus portiommfia compensation as shown in this table has tekiced. We now award up to 50% of
long term bonus compensation as stock options, thétbalance in cash to be paid at the end of feae performance periods (when it will
appear on this table as a long term compensatipoupa Stock option values can increase or decrebseresent values (as of the grant date)
of the stock option awards in the Long Term Comp#ar Awards column appear in the table on page 13.

(1) The "Bonus" column includes: (a) cash paymeantier the annual incentive plan; and (b) for figesr 1996, the total value (as of fiscal
year end) of restricted shares awarded in thaalfigear. Bonuses shown for fiscal 1998 are estispatetual bonuses are finalized after €
year's proxy statement is finalize

(Note that, under Securities and Exchange Comnmgsidicy, the total value of restricted shares alsdrin fiscal year 1996 appears in the
annual compensation column, even though awardsovestseveral years and remain subject to beirfgifed until they vest.)

We pay dividends to holders of restricted shareseado on unrestricted shares. See the table ometkipage for shares awarded to these
executive officers, shares vested during the hasgtfiscal years, and shares outstanding at tthefthe last three fiscal years.

(2) Represents Stock Appreciation Rights payouts.

(3) Represents our contributions to the Savinge Biabehalf of the Named Executive Officers. Th@élfigures also include additional
Savings Plan contributions such officers may hadseted (as well as medical reimbursement fundsiter@dunder the Flexible
Reimbursement Plan, discontinued in 1996. The Tig@@es for Mr. Ratoff, who was hired in 1995, inde $56,403 that he received for
moving expenses.
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RESTRICTED SHARES: AWARDED, VESTED, AND OUTSTANDING

As shown in the "Awarded" column below, we stoppeérding restricted stock in fiscal 1996, whenRestricted Stock Plan was
superseded by the Omnibus Plan. Prior awards wiillicue to vest according to the vesting schedes¢gblished at the time of each award.

ClassAC ommon Stock

Fiscal Awarded Vest ed During Outstanding at
Year Year End of Year
Ended

Name April 30, # $ # $ # $

Brown 1998 0 0 26,964 1,417,295 4,465 234,692
1997 0 0 14,015 707,757 31,429 1,587,165
1996 16,359 638,001 12,507 487,773 45,444 1,772,316

Street 1998 0 0 18,787 987,492 3,341 175,611
1997 0 0 10,613 535,957 22,128 1,117,464
1996 10,851 423,189 9,593 374,127 32,741 1,276,899

Frazier 1998 0 0 10,690 561,893 2,145 112,747
1997 0 0 6,711 338,906 12,835 648,168
1996 5,594 218,166 5,966 232,674 19,546 762,294

Ratoff 1998 0 0 4,084 214,665 625 32,852
1997 0 0 626 31,613 4,709 237,805
1996 3,459 134,901 0 0 5,335 208,065

Stearns 1998 0 0 3,283 172,563 1,851 97,293
1997 0 0 3,284 165,842 5,134 259,267
1996 0 0 2,029 79,131 8,418 328,302

Dollar values are based on the following fiscalry&rad closing prices (to the nearest cent):

Fiscal Year Class A
End Closing Price

1998 $52.56
1997 $50.50
1996 $39.00
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Option Grants under the Omnibus Plan

Approved by stockholders in July 1995, the OmniBlan simplified our executive compensation proglgneombining the existing short
term and long term bonus plans under a single "ali@irplan. The Omnibus Plan took the place of hbthManagement Incentive
Compensation Plan and the Restricted Stock Plaaddition, the Omnibus Plan lets us offer differgmies of incentive compensation,
including stock options, stock appreciation rigitsrket value units, and performance units. Stqtlons awarded in fiscal 1998 under this
plan are described below.

For fiscal years beginning in 1996, the Compenaafiommittee implemented a new program for long tewards. Instead of restricted share
awards, this program features overlapping three{yegormance periods, awards payable primarilyaish, and stock options for the non-
cash portion of awards. These features provideassd flexibility in tailoring performance goalshosiness units smaller than the company
itself. This year, we granted options for approxieha250,000 shares of our stock; the grants ta\tamed Executive Officers are summari

in the table below. As required by the Omnibus Pleewill buy all shares needed to exercise th@ggi@s on the open market, so there will
be no dilution of shareholder value by awardindhatized but unissued shares.

Number of shares
of

Class B Common  Percent of total op tions
Name  Stock underlying  granted to employ ees Per share  Expiration date: Present Value
options granted in fiscal year exercise price  April 30, as of gra nt date *
Brown 27,153 11% $49.125 2007 $355, 424
Street 3,857 2% $49.125 2007 $ 50, 477
Frazier 4,782 2% $49.125 2007 $ 62, 588
Ratoff 6,963 3% $49.125 2007 $91, 137
Stearns 7,587 3% $49.125 2007 $ 99, 310

* We used the Black-Scholes option pricing modedétermine present value. We assumed a risk-fteecist rate of 6.49%, stock price
volatility of 22%, a yield of 2.20%, and optiondibf six years (to allow for voluntary early exses and exercises that may accelerate as a
result of disability, termination, retirement, araih).

Aggregated Option Values at End of Fiscal 1998

The following table summarizes all option grantdchbhave been made through and including fiscaB19® date, no options have been
exercisable.

Number of shares Value real ized in  Number of shares Value of unexer cised
Name acquired in fiscal 1998 fiscal 1998 by option  underlying options at end of fiscal
by option exercise exerc ise unexercised options year *

Brown 0 0 57,500 $825,761
Street 0 0 7,908 $111,973
Frazier 0 0 10,080 $144,474
Ratoff 0 0 11,107 $137,175
Stearns 0 0 12,508 $157,783

* This value is the total difference between théstanding options' exercise price and $56.625¢kb&ing price of our Class B Common St
on April 30, 1998.
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RETIREMENT PLAN DESCRIPTIONS

This section describes retirement and savings plensurrently have in effect for our executives.

Our executives participate in several differenireatent and savings plans:

(1) Retirement Plans: We maintain both tax-qualifietirement plans and non- qualified supplemesnaéss retirement plans. Most salaried
employees participate in the Salaried Employeesd®eént Plan. This plan provides monthly retiremeenefits based on age at retirement,
years of service, and the average of the five lgbensecutive years' compensation during the faralyears of employment. Retirem:
benefits are not offset by Social Security bengéitel are normally payable at age 65. A participanterest in plan benefits vests after five
years of service. The following table shows théwested annual benefits (straight life annuity) gagaupon retirement at normal retirem
age to participants at specified levels of compemsand years of service:

Average Annual Highest 5

Consecutive Years' Years of Service Classi fication

Compensation During =~ -------m-memmmemeeeeeee e
Final 10 Years 10 Years 20 Years 30 Years
$ 400,000 $68,599 $137,198 $205,798
$ 600,000 $103,599 $207,198 $310798
$ 800,000 $138,599 $277,198 $415798
$1,000,000 $173,599 $347,198 $520798
$1,200,000 $208,599 $417,198 $625798
$1,400,000 $243,599 $487,198 $730798
$1,600,000 $278,599 $557,198 $835798

Federal tax law limits the benefits that we migtiteswise pay to key employees under "qualified'hplauch as the Salaried Employees
Retirement Plan. Therefore, for certain key empdsyave also maintain a non-qualified Supplementakgs Retirement Plan ("SERP"). The
SERP provides retirement benefits to make up tfierdnce between a participant's accrued bendfitizaed under the Salaried Employees
Retirement Plan and the ceiling imposed by fedaralaw. SERP participants may choose to get adiged current cash payment instead of

a SERP retirement benefit. The SERP also providpglemental retirement benefits for certain key kyges who join us in mid- career,
subject to special vesting requirements.

For the Named Executive Officers, covered compémséor fiscal 1998 for these plans and servicaliteel as of April 30, 1998, were as

follows: Owsley Brown I, $1,280,034 and 30 yea#hé|liam M. Street, $918,831 and 30 years; Owslegvan Frazier, $605,655 and 30 ye
Steven B. Ratoff, $503,950 and 4 years and RicBa®&tearns, $588,814 and 11 years.

(2) Savings Plan: Subject to a maximum the IRS @etsially ($10,000 for calendar 1998), participamtsur Savings Plan may contribute
between 2% and 10% of their compensation to thenr§ys Plan accounts. Our match of participantstrdmutions is currently 4.25% (on the
first 5% of the employee's contribution), and vdstly after four years of service.
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DIRECTOR COMPENSATION

This section describes how we compensate our di®ct

We do not pay our three employee directors additioompensation for serving on our Board or its cottees. We compensate our directors
who are not employees at an annual rate of $23E#@&ble in equal monthly installments, plus $1,g80Board meeting and $1,050 per
committee meeting attended; committee chairmemagetdditional $525 for chairing committee meetingsder the Non-employee Director
Compensation Plan, adopted in 1997, each diredtoris/not an employee received options for $5,00@twof Class B Common Stock (382
shares with a per share exercise price of $49.a2B)¢1/ We reimburse all directors for reasonalolé necessary expenses they incur in
performing their duties as directors, and we pre\ad additional travel allowance to those directdns must travel to Board meetings from
outside the United States.

/1/ The present value of the options was determirsiay the Black-Scholes model described on page 13

15



FIVE-YEAR PERFORMANCE GRAPH

This chart shows how Brown-Forman Class B CommaiShas performed against three stock indexestbedast five years.

This graph compares the cumulative total stockhaleleirn on our Class B Common Stock against thm@exes which include that stock: the
Standard & Poor's 500 Stock Index, the Dow Jonas@mer Non-Cyclical Index (82 companies), and {RE Beverage Alcohol Index (4
companies). As a diversified producer of both bageralcohol products and consumer durables inguctima, crystal, luggage and
silverware, our business does not easily fit iqtec#fic industry indexes. We included the Dow JoBessumer Non-Cyclical Index as a
diversified index, even though portions of our Inesis are somewhat cyclical. While the S&P Beverdgehol Index might appear to be a
reasonable one against which to measure our stoek@rmance, it contains only four companies, #rade are unevenly matched in relative
market capitalization./1/ Overall, we believe ibisst to compare the cumulative total stockholderrn on our Class B Common Stock not to
a single index, but rather to trends shown by &wewf several indexes.

These numbers assume that $100 was invested Blass B stock and in each index on April 30, 139®] that all quarterly dividends were
reinvested at the average of the closing stocleprat the beginning and end of the quarter. Theutative returns shown on the graph
represent the value that these investments wowle had on April 30 in the years since 1993.

[PERFORMANCE GRAPH APPEARS HERE]

1993 1994 1995 1996 1997 1998
Brown-Forman Class B $100 $115 $131 $161  $211 $242
S&P 500 $100 $105 $124 $161 $202 $284
S&P Beverage Alcohol $100 $109 $113 $140 $174 $208
DJ Consumer Non-Cyclical $100 $104 $136 $182 $247 $335

/1/ Relative capitalization shown in parenthesash@user-Busch Companies (53%); The Seagram Conipen{85% -- which has
substantial holdings outside the beverage alcohsihiess); Adolph Coors Company (3%) and Brown- Rari{9%).
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OTHER INFORMATION

This section sets out other information you shduldw before you cast your vote.

TRANSACTIONS WITH MANAGEMENT

One of our directors, James S. Welch, is a paitn@&gden Newell & Welch, a Louisville law firm whHiaendered services to us during fiscal
1998. We also plan to use this firm's servicessical 1999.

APPOINTMENT OF INDEPENDENT ACCOUNTANTS

Our Board has appointed Coopers & Lybrand L.L.Rhasndependent certified public accountants titaaur consolidated financial
statements for the fiscal year ending April 30,99900pers & Lybrand L.L.P. has served us in thjgsacity continuously since 1933. We
know of no direct or material indirect financiaténest that Coopers & Lybrand L.L.P. has in usryr @f our subsidiaries, or of any
connection with us or any of our subsidiaries by@ars & Lybrand L.L.P. in the capacity of promotemderwriter, voting trustee, director,
officer, or employee.

A Coopers & Lybrand L.L.P. representative will aiethe annual meeting, will be given the opportutatmake a statement if he wants to,
and will be available to respond to appropriatestjoaes.

OTHER PROPOSED ACTION

As of June 30, 1998, we know of no business to cbefiere the meeting other than the election ofotiines. If any other business should
properly be presented to the meeting, howevermptbeies will be voted in accordance with the judginef the persons holding them.

STOCKHOLDER PROPOSALS FOR 1999 ANNUAL MEETING

If you have a proposal you want to be consideregdeat 999 Annual Meeting of Stockholders and tanickided in the proxy materials for tt
meeting, we must receive it in writing by Marchl999.

Louisville, Kentucky
June 30, 1998

By Order of the Board of Directors Michael B. Ciuge, Secretary
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PROXY
BROWN-FORMAN CORPORATION
THIS PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRE CTORS.

FOR USE BY HOLDERS OF SHARES OF CLASS A COMMON STOXK
ANNUAL STOCKHOLDERS' MEETING, JULY 23, 1998

THE UNDERSIGNED hereby appoint(s) Owsley BrownQlsley Brown Frazier, and William M. Street, andleaf them, attorneys and
proxies, with power of sub- stitution, to vote allthe shares of Class A Common Stock of Brown-Forr@orporation standing of record in
the name of the undersigned at the close of busimegdune 17, 1998, at the Annual Meeting of Stoltldrs of the Corpo- ration, to be held
on July 23, 1998, and at all adjourned sessionmediein accordance with the Notice and the Protate®nent received, for the election of
directors of the Corporation and upon such othdtersmas may properly come before the meeting.

Election of Directors, Nominees:

Barry D. Bramley; Geo. Garvin Brown

[II; Owsley Brown Il; Donald G. Calder;
Owsley Brown Frazier; Richard P. Mayer;
Stephen E. O'Neil; William M. Street;
James S. Welch

Change of Address

(If you have written in the above space, pleasekria corresponding box on the reverse side ofdiuid.)

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKG THE APPROPRIATE BOXES, SEE REVERSE SIDE, BUT
YOU NEED NOT MARK ANY BOXES IF YOU WISH TO VOTE INNCCORDANCE WITH THE BOARD OF DIRECTORS'
RECOMMENDATIONS. THE PROXIES CANNOT VOTE YOUR SHAREUNLESS YOU SIGN AND RETURN THIS CARD.

SEE REVERSE
SIDE

4762
[X} Please mark your votes as in this example.

THIS PROXY, WHEN PROPERLY EXECUTED WILL BE VOTED INHE MANNER DIRECTED BELOW BY THE UNDERSIGNED
STOCKHOLDER(S). IF NO DIRECTION IS MADE, THIS PROXWILL BE VOTED FOR THE ELECTION OF THE DIRECTORS
NAMED.

FOR* WITHHELD
1. Election of Directors ] ]
(see reverse)

*For all nominee(s), except vote withheld from thowing:

2. In their discretion, the Proxies are authorittedote upon such other business as may properhedmefore the meeting.
[ ] Change of Address on Reverse Side

SIGNATURE(S) DATE , 1998 NOTE: Please mark, slgte and return the
proxy card promptly using the enclosed envelopés Ptoxy must be signed exactly as the name or sappear above. If you are signing as
a trustee, executor, etc., please so indicate.
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