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PART |

Iltem 1. Business

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

We primarily manufacture, bottle, import, expomdamarket a wide variety of alcoholic beverage bsaiWe also manufacture and market
new and used oak barrels. Our principal beveragedsrare:

Jack Daniel's Tennessee Whiskey Fonta na Candida Wines
Southern Comfort Gala Rouge Wines
Finlandia Vodka Herra dura Tequila
Gentleman Jack Jekel Vineyards

Jack Daniel's Single Barrel Korbe | California Champagnes*
Jack Daniel's Ready-to-Drinks Littl e Black Dress Wines
Amarula Cream Liqueur* Maria h Vineyards
Appleton Estate Jamaica Rum* Maxim us*

Bel Arbor Wines Miche | Picard Wines*

Bolla Wines New M ix

Bonterra Vineyards Old F orester Bourbon
Canadian Mist Blended Canadian Whisky Pepe Lopez Tequilas
Chambord Liqueur Sanct uary Wines

Don Eduardo Tequila Sonom a-Cutrer Wines
Durbanville Hills Wines* Tuaca Liqueur

Early Times Kentucky Whisky Stell ar Gin

el Jimador Tequila Virgi n Vines Wines*
Eleven Tongues Wines Wakef ield Wines*

Fetzer Wines Woodf ord Reserve Bourbon

Five Rivers Wines

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

The most important brand in our portfolio is Jacknizl's, which is the fourth-largest premium spititand and the largest selling American
whiskey brand in the world according to volumeistas recently published by Impact Databank, ditegtrade publication. Our other
leading brands are Southern Comfort, the secomgdaiselling liqueur in the United States, and @araMist, the third-largest selling
Canadian whiskey worldwide, according to the relggmiblished volume statistics referenced above.l@ngest wine brands are Fetzer,
Korbel, and Bolla, generally selling in the $6-93 pettle price range. We believe the statisticdluserank these products are reasonably
accurate.

Geographic information about net sales and lireg assets is in Note 13 of the Notes to Conatdid Financial Statements on page 51 of
2007 Annual Report to Stockholders, which informatis incorporated into this report by reference.
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Our strategy is to market high quality products gatisfy the preferences of consumers of legakilig age and to support those products
with extensive international, national, and regianarketing programs. These programs are intenaledtend consumer brand recognition
and brand loyalty.

We own numerous valuable trademarks that are eakenbur business. Registrations of trademarksgenerally be renewed indefinitely as
long as the trademarks are in use. We have audlthribrough licensing arrangements, the use of siroar trademarks on promotional
items for the primary purpose of enhancing brandrawess.

Customers

In the United States, we sell spirits and winesegithrough wholesale distributors or directly tate governments in those states that control
alcohol sales. The contracts that we have with nodrour distributors have formulas that determigienbursement to distributors if we
terminate them. The amount of reimbursement isbpsearily on the distributor's length of serviemed a percentage of its purchases over
time. Some states have statutes that limit ouitglbd terminate distributor contracts. Outside Urated States, we typically distribute our
products by selecting the best local distributardior brands in each specific market. Our princgogdort markets are the United Kingdom,
Australia, Poland, Germany, Mexico, South Africpa®, France, Canada, and Japan.

Ingredients and Other Supplies

The principal raw materials used in manufacturind packaging distilled spirits are corn, rye, ndbarley, agave, sugar, glass, cartons, and
wood for new white oak barrels, which are usedstorage of bourbon and Tennessee whiskey. Currerghe of these raw materials is in
short supply, and there are adequate sources fluohwhey may be obtained.

Due to aging requirements, production of whiskeyscheduled to meet demand three to six yeargifutbre. Accordingly, our inventories
may be larger in relation to sales and total askets would be normal for most other businesses.

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

Competition

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

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

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

Employees

As of April 30, 2007, we employed about 4,440 passdancluding approximately 390 employed on a piane or temporary basis. We believe
our employee relations are good.

Available Information

You may read and copy any materials that we fildnthe SEC at the SEC's Public Reference RoomGE18treet, NE, Washington, D.C.
20549. Information on the Public Reference Room tr@pbtained by calling the SEC at 1-800-SEC-08&8@ddition, the SEC maintains an
Internet site that contains reports, proxy andrimition statements, and other information regardiagers that file with the SEC at
http://www.sec.gov.

Our website address is www.brown-forman.com. Please that our website address is provided asautiire textual reference only. Our
annual reports on Form 10-K, quarterly reports omF10-Q, current reports on Form 8-K, and any adments to these reports are available
free of charge on our website as soon as reasopeaddyicable after we electronically file thoseadp with the Securities and Exchange
Commission. The information provided on our webistaot part of this report, and is therefore mabirporated by reference, unless such
information is otherwise specifically referencedesthere in this report.

On our website, we have posted our Corporate GanemGuidelines, our Code of Conduct and Compli@weelines that apply to all
directors and employees, and our Code of Ethidsaiyalies specifically to our senior executive §indncial officers. We have also posted on
our website the charters of our Audit and Compéasaommittees. Copies of these materials arealtadable free of charge by writing to
our Assistant Secretary, Holli H. Lewis, 850 Dikiegghway, Louisville, Kentucky 40210 or e-mailingrhe Holli_Lewis@b-f.com.
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Item 1A. Risk Factors

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

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

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

OUR BUSINESS MAY BE ADVERSELY AFFECTED BY UNFAVORAB LE ECONOMIC CONDITIONS IN THE UNITED
STATES AND ABROAD.

Our business is subject to changes in global ecancomditions. Just over half of our business ithim United States, and our business
prospects generally depend heavily on the healtheot).S. economy. Earnings could be adverselyetfteby lower consumer confidence,
decreased bar, hotel and travel spending resutimg terrorist attacks and related subsequent eyemjor natural disasters, widespread
outbreak of infectious diseases such as aviandnfia, other hostile acts, retaliation, or threhng of these. Earnings could also be hurt by
the United States' current war in Irag, or if theited States goes to war against another counesndd to be harboring terrorists or otherwise
a threat to U.S. interests.

If global economic conditions deteriorate, or iétl is an increase in amltimerican sentiment in the principal countries tdahhwe export oL
beverage products, including the United Kingdomstalia, Poland, Germany, Mexico, South Africa, iSp&rance, Canada and Japan, our
sales could materially decrease. The long-termooktfor our beverage business anticipates contisuedess of Jack Daniel's Tennessee
Whiskey, Southern Comfort, Finlandia Vodka, and atlner core wine and spirits brands. This assumpsidased in part on favorable
demographic trends in the United States and maeynational markets for the sale of wine and spif@turrent expectations for our global
beverage business may not be met if these demagraphds do not translate into corresponding salegases.

OUR INTERNATIONAL OPERATIONS SUBJECT US TO RISKS AS SOCIATED WITH FOREIGN CURRENCY EXCHANGE
RATES.

Sales of our brands and our purchases of goodseamites in international markets are conductdddal currency. Thus, profits from our
overseas business could be adversely affected ift8. dollar strengthens against other currenesgsecially the British Pound, Euro,
Australian Dollar and Mexican Peso, because thel loerrency received from the sale of our produaisid translate into fewer U.S. dollars.
To the extent we are unable to effectively manages@posure to such fluctuations, our financiattessmay suffer.

RISING ENERGY COSTS COULD AFFECT OUR FINANCIAL RESU LTS.

If energy costs remain high, our transportatioeigint and other operating costs, such as distjllvily likely increase. We may not be able to
pass along such cost increases to our customexsgiinhigher prices. Additionally, rising energy tsomay diminish consumer confidence
generally or curtail consumer spending on entemtaimt and discretionary products, thereby resultirdecreased demand for our brands.
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DEMAND FOR OUR PRODUCTS MAY BE ADVERSELY AFFECTED B Y CHANGES IN CONSUMER PREFERENCES AND
TASTES.

We operate in a highly competitive marketplace.&hing our competitive position depends on outtitwed ability to offer products that
have a strong appeal to consumers. Consumer pmeé&zenay shift due to a variety of factors, inahgdchanges in demographic and social
trends, and changes in dining and beverage confamymtterns, as they have from time to time inghst. In addition, sales of a brand might
diminish because of a scare over product contaioimar some other negative publicity regardinglihend. If a product recall becomes
necessary, that also could adversely affect ounbss.

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

Our operations are subject to extensive regulatyirements regarding advertising, marketing,llagedistribution and production. Legal

or regulatory measures against beverage alcohdd ealyersely affect our business. In particulakegamental bodies in countries where we
operate may impose or increase limitations on db#eg and promotional activities, or adopt othen+tariff measures that could hurt our
sales. In addition, particularly in the United $&gtstate and federal officials in some states hagen investigating trade practices of
beverage alcohol suppliers, distributors and mtsilAdverse developments in or as a result okthegulatory measures and investigations or
similar investigations could hurt our business.

TAX INCREASES COULD HURT OUR FINANCIAL RESULTS.

The wine and spirits business is highly sensitivettanges in taxes. Increases in state or federmestaxes in the U.S. could depress our
domestic wine and spirits business, both throughaimg overall consumption and by encouraging comess to switch to lower-taxed
categories of beverage alcohol. No legislatiomtwmease U.S. federal excise taxes on distilledtspér currently pending, but future increases
are possible, as are taxes levied on the broadémdss community. Tax rates also affect the beeeasrphol business outside the United
States, but the effect of those changes in anycouatry is less likely to be significant to our oakbusiness. Nevertheless, the cumulative
effect of such tax increases over time could hurtfmancial performance.

IF THE SOCIAL ACCEPTABILITY OF OUR PRODUCTS DECLINEOR GOVERNMENTS ADOPT POLICIES AGAINST BEVERAC
ALCOHOL, OUR REVENUES COULD DECREASE AND OUR BUSIIS COULD BE MATERIALLY ADVERSELY AFFECTED.

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



LITIGATION RELATING TO ALCOHOL ABUSE AND ILLEGAL AL  COHOL CONSUMPTION COULD ADVERSELY IMPACT
OUR BUSINESS.

A number of beverage alcohol producers have beet guer allegations relating to their advertisimggtices. A law firm has filed nine class
action lawsuits against several spirits, beer,vaim& manufacturers, including us. The suits allége our marketing causes illegal
consumption of alcohol by persons under the legakihg age. To date, the first six courts to cdesithose lawsuits have dismissed them
two cases have been withdrawn voluntarily. Platiave appealed the six involuntary dismissalsae(6f the dismissals was affirmed in J
2007.) We dispute the allegations in these lawsuitsintend to continue to defend these casesauigty. However, adverse developments in
these or similar lawsuits could materially hurt berverage business and the overall industry.

OUR WINE OR TEQUILA BUSINESS MAY BE ADVERSELY AFFEC TED BY PRODUCTION COSTS.

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

CONSOLIDATION AMONG OR POOR PERFORMANCE BY SPIRITS PRODUCERS, WHOLESALER OR RETAILERS COULD
HINDER THE MARKETING AND DISTRIBUTION OF OUR PRODUC TS.

We use a number of different business models t&enand distribute our products. However, we redyother spirits producers to distribute
and market our products in some international ntarke the United States, we sell our products holesalers through the mandatory three-
tier system. Distributor, wholesaler and retailensolidations have not in the past negatively &ff¢our business. Nevertheless, consolid
among spirits producers overseas or wholesaldreitnited States could hinder the distributiomof products as a result of reduced
attention and resource allocation to our brands,tdwur brands representing a smaller portiomeif tousiness and/or a changing compet
environment.



OUR ACQUISITION STRATEGIES AND INTEGRATION OF ACQUI RED BUSINESSES MAY NOT BE SUCCESSFUL.

From time to time, we acquire additional busineskaswe believe to be a strategic fit, such asrecent purchases of the Casa Herradura
business, Chambord Liqueur and the remainder of Extbrardo. Integration of acquired businesses argbpgael into our existing operations,
and bringing them into conformity with our tradegptice standards, financial control environment drf. public company requirements,
may prove difficult, may involve significant expessand management time and attention, and mayaseedisrupt our business. Our ability
to grow the volumes and maintain or increase toétpnargins on these brands, especially in the dr3/4exico, will be important to our
future performance. Additionally, business acqigai such as these may expose us to unknown tiabjlthe possible loss of key customers
and employees knowledgeable about the acquireddsmssiand risks associated with doing businessuntdes or regions with less stable
governments, political climates, legal systems aneiéonomies, among other risks.

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

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

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

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

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

Iltem 1B. Unresolved Staff Comments

None.



Item 2. Properties
Significant properties are as follows:

Owned facilities:

- Office facilities:

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

- Production and warehousing facilities:
- Lynchburg, Tennessee

- Louisville, Kentucky

- Collingwood, Ontario, Canada
- Shively, Kentucky

- Woodford County, Kentucky

- Hopland, California

- Paso Robles, California

- Windsor, California

- Livorno, Italy

- Soave, ltaly

- Albany, Kentucky

- Waverly, Tennessee

- Blois, France

- Amatitan, Mexico

Leased facilities:

- Production and bottling facility in Dublin, Ireid

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

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

Brown-Forman Corporation and many other manufacsuséspirits, wine, and beer are defendants iarizs of essentially similar class
action lawsuits seeking damages and injunctivefrédir alleged marketing of beverage alcohol toaragde consumers. Nine lawsuits have
been filed to date, the first three against eigtieddants, including Brown-Forman: "Hakki v. Adol@loors Company, et.al.," District of
Columbia Superior Court No. CD 03-9183 (Novembed30"Kreft v. Zima Beverage Co., et.al.," Distriéourt, Jefferson County, Colorado,
No. 04cv1827 (December 2003); and "Wilson v. Zinmapany, et.al.," U.S. District Court for the West&istrict of North Carolina
Charlotte Division, No. 3:04cv141 ( January 2004yo0 virtually identical suits with allegations siani to those in the first three lawsuits w
filed in Cleveland, Ohio, in April and June, 200dspectively, against the original eight defendastsvell as an additional nine manufactu
of spirits and beer, and are now consolidated &etberg v. Anheuser-Busch," U.S. District Courttfee District of Northern Ohio, No.
1:04cv1081. Five similar suits were filed in 200Blizabeth H. Sciocchette v. Advanced Brands," Alp&ounty, New York Supreme Court
No. 102205 (February 16, 2005); "Roger and Kathgt®&ch v. Advanced Brands," Hancock County, WesgWmia, Circuit Court No. 0-C-
42M (February 17, 2005); "Jacquelin Tomberlin volgh Coors," Dane County (Madison, Wisconsin) Gir@ourt, (February 23, 2005);
"Viola Alston v. Advanced Brands," Wayne County,ddligan, Circuit Court No. 05-509294, (March, 3002)) and "Craig Konhauzer v.
Adolph Coors Company," Broward County Florida Cité@ourt, No. 05004875 (March 30, 2005). In additiBrown-Forman received in
February, 2004, a pre-lawsuit notice under thef@alia Consumer Protection Act indicating that siaene lawyers intend to file a lawsuit
there against many industry defendants, includirapB-Forman, presumably on the same facts and tegalies.

The suits allege that the defendants have engagdetceptive marketing practices and schemes targétenderage consumers, negligently
marketed their products to the underage, and flently concealed their alleged misconduct.

Plaintiffs seek class action certification on béloél (a) a guardian class consisting of all pessatno were or are parents of children whose
funds were used to purchase beverage alcohol negrkgtthe defendants which were consumed withaitt grior knowledge by their
children under the age of 21 during the period 1®32esent; and (b) an injunctive class consisbidpe parents and guardians of all chilc
currently under the age of 21.

The lawsuits seek: (1) a finding that defendantsaged in a deceptive scheme to market alcoholiefages to underage persons and an
injunction against such alleged practices; (2) @iggment and refund to the guardian class of altg®ds resulting from sales to the underage
since 1982; and (3) judgment to each guardian oiesaber for a trebled award of actual damagestipardamages, and attorneys fees. The
lawsuits, either collectively or individually, iftimately successful, represent significant finaheixposure.

Brown-Forman, in coordination with other defendargsiigorously defending itself in these casesaviBr-Forman and the other defendants
have successfully obtained orders to dismiss stk@pending cases: Kreft (Colorado) in October52@senberg (Ohio) in February 2006;
Tomberlin (Wisconsin) in March 2006; Hakki (D.Cn)March 2006; Alston (Michigan) in May 2006; andri@eich (West Virginia) in

August 2006. Konhauzer (Florida) and Sciocchet®sYork) voluntarily withdrew their respective siitVilson (North Carolina) is pending
decision on defendant's motion to dismiss. Eachlimtarily dismissal is being appealed by the resipe plaintiffs. The Hakki dismissal was
affirmed by the D.C. Court of Appeals in June 2007.

Item 4. Submission of Matters to a Vote of Securityolders
None.
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PART Il
Item 5. Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases @&quity Securities
Our Class A and Class B Common Stock is tradedhermNiew York Stock Exchange (symbols "BFA" and "BFR&spectively).

Holders of record of Common Stock at April 30, 2007
Class A Common Stock (Voting) 3,522 Class B Comrstatk (Nonvoting) 4,081

For the other information required by this itenferdo the section entitled "Quarterly Financidioimation™ at the front of the 2007 Annual
Report to Stockholders, which information is inamated into this report by reference.

Item 6. Selected Financial Data

For the information required by this item, refetthie section entitled "Selected Financial Datapage 25 of the 2007 Annual Report to
Stockholders, which information is incorporateditttis report by reference.

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

For the information required by this item, refethe section entitled "Management's Discussionfamalysis" on pages 26 through 37 of the
2007 Annual Report to Stockholders, and the seeiditled "Important Information on Forward-Lookigatements" on page 56 of the 2007
Annual Report to Stockholders, which informatiotnisorporated into this report by reference.

Impact of Inflation and Changing Prices

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

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

For the information required by this item, refettie section entitled "Market Risks" beginning ayge 36 of the 2007 Annual Report to
Stockholders, which information is incorporateditttis report by reference.

Item 8. Financial Statements and Supplementary Data

For the information required by this item, refethe Consolidated Financial Statements, Notes ts@l@ated Financial Statements, Reports
of Management, and Report of Independent Registendtic Accounting Firm on pages 38 through 54hef 2007 Annual Report to
Stockholders, which information is incorporateaitttis report by reference.
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Item 9. Changes in and Disagreements with Accountémon Accounting and Financial Disclosure
None.
Item 9A. Controls and Procedures

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

For the other information required by this itenfer¢o "Management's Report on Internal Controlrdvieancial Reporting” and "Report of
Independent Registered Public Accounting Firm" aggs 53 and 54 of the 2007 Annual Report to Stddkns, which information is
incorporated into this report by reference.

Item 9B. Other Information
None.

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

For the information required by this item, refethe following sections of our definitive proxy sement for the Annual Meeting of
Stockholders to be held July 26, 2007, which infation is incorporated into this report by reference

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

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

(c) "Section 16(a) Beneficial Ownership Reportingn@liance" on page 19 (for information on delinqu&action 16 filings); and (d) "Audit
Committee” on pages 20 through 22. Also, see tfugriration with respect to "Executive Officers oétRegistrant" under Part | of this rep:
which information is incorporated herein by referen

We will post any amendments to our Code of EtHied applies to our chief executive officer, priraifinancial officer, controller and
principal accounting officer, and any waivers tag required to be disclosed by the rules of eitfelSEC or NYSE on our website.
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We filed during the fiscal year ended April 30, Z00ith the NYSE the Annual CEO Certification regaglthe Company's compliance with
the NYSE's Corporate Governance listing standasds@uired by Section 303A-12(a) of the NYSE LisBmimpany Manual. In addition, the
Company has filed as exhibits to this annual regod to the annual report on Form 10-K for the yaated April 30, 2006, the applicable
certifications of its Chief Executive Officer artd Chief Financial Officer required under Secti@2 ®f the Sarbanes-Oxley Act of 2002,
regarding the quality of the company's public disakes.

Item 11. Executive Compensation

For the information required by this item, refethe following sections of our definitive proxy seent for the Annual Meeting of
Stockholders to be held July 26, 2007, which infation is incorporated into this report by reference
(a) "Executive Compensation” on pages 23 througtaaa (b) "Compensation Committee Interlocks arsidier Participation” on page 51.

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

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

Numb er of securities
Number of securiti estobe Weighted-average exercise rema ining available
issued upon exerc ise of price of outstanding for future issuance
outstanding opt ions, options, warrants and under e quity compensation
Plan category warrants and ri ghts rights(1) plans(2)
Equity compensation plans
approved by security holders 4,054,381 $41.86 4,815,817
Equity compensation plans not
approved by security holders 158,641 $31.76 - (3)
Total 4,213,022 $41.48 4,815,817
(1) The difference in weighted-average exercise price between plans is primarily due to a premium-p riced, broad-based grant made
to employees under the stockholder-approved 2004 Omnibus Compensation Plan. In all other instan ces, grant prices were equal
to the fair market value of the stock at the time of grant.
(2) Securities available for issuance under the 2004 Omnibus Compensation Plan include stock, stock options, stock appreciation
rights, market value units, and performance units.
(3) No further awards can be made under the NED plan.
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For the other information required by this itenferdo the section entitled "Stock Ownership" ogg& 15 through 19 of our definitive proxy
statement for the Annual Meeting of Stockholderbadield July 26, 2007, which information is inaangdted into this report by reference.

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

For the information required by this item, refeithe following sections of our definitive proxy sgment for the Annual Meeting of
Stockholders to be held July 26, 2007, which infation is incorporated into this report by reference

(a) "Certain Relationships and Related Transactiongpages 50 through 51; and

(b) "Corporate Governance" on pages 9 through 14.

Item 14. Principal Accountant Fees and Services

For the information required by this item, refetthie sections entitled "Fees Paid to Independegisiged Public Accounting Firm" and
"Policy on Audit Committee Pre-Approval of Audité@®Permissible Non-Audit Services of Independenti®ered Public Accounting Firm"
on pages 21 through 22 of our definitive proxyestagnt for the Annual Meeting of Stockholders tdhbll July 27, 2006, which information
is incorporated into this report by reference.
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PART IV
Iltem 15. Exhibits and Financial Statement Schedules

(a) 1 and 2 - Index to Consolidated Financial St&tets and Schedule:

Refere nce
Annual
Form 10-K Report to
Annual Report Stockholders
Page Page(s)
Incorporated by reference to our Annual Report to

Stockholders for the year ended April 30, 2007:
Consolidated Statements of Operations for the

years ended April 30, 2005, 2006, and 2007* - 38
Consolidated Balance Sheets at April 30, 2006 an d 2007* - 39
Consolidated Statements of Cash Flows for the

years ended April 30, 2005, 2006, and 2007* - 40
Consolidated Statements of Stockholders' Equity

for the years ended April 30, 2005, 2006, and 2007* - 41
Notes to Consolidated Financial Statements* -- 42 -52
Reports of Management* -- 53
Report of Independent Registered Public Accounti ng Firm* - 54
Important Information on Forward-Looking Stateme nts - 56

Consolidated Financial Statement Schedule:

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

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

* Incorporated by reference to Iltem 8 in this repor
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(a) 3 - Exhibits: Filed with this report:

Exhibit Index

Previously Filed:
Exhibit Index

10(m) First Amendment to the Brown-Forman Omnibu
Restricted Stock Agreement.**

10(n) Second Amendment to the Brown-Forman 2004
Restricted Stock Agreement.**

13  Brown-Forman Corporation's Annual Report t
year ended April 30, 2007, but only to the
ltems 1, 5, 6, 7, 7A, 8 and 9A of this Ann
for the year ended April 30, 2007.

21  Subsidiaries of the Registrant.

23 Consent of PricewaterhouseCoopers LLP, ind
public accounting firm.

31.1 CEO Certification pursuant to Section 302
2002.

31.2 CFO Certification pursuant to Section 302
2002.

32 CEO and CFO Certification pursuant to 18 U
adopted pursuant to Section 906 of the Sar
(not considered to be filed).

2(a) Asset Purchase Agreement, dated as of Marc
International Incorporated, Charles Jacqui
Selling Stockholders and Brown-Forman Corp
incorporated into this report by reference
Corporation's Form 10-K filed on June 29,

2(b) Asset Purchase Agreement, dated as of Augu
Guillermo Romo de la Pena, Luis Pedro Pabl
Industrial Herradura, S.A. de C.V., certai
affiliates, Brown-Forman Corporation and B
Mexico, S. de R.L. de C.V., a subsidiary o
Corporation, as amended, which is incorpor
reference to Brown-Forman Corporation's Fo
August 29, 2006, December 22, 2006, Januar
January 22, 2007.

3()) Restated Certificate of Incorporation of r
incorporated into this report by reference
Corporation's Form 10-Q filed on March 4,

3(ii) By-laws of Registrant, as amended on May 2
incorporated into this report by reference
Corporation's Form 8-K filed on May 27, 20

4 Form of Indenture dated as of March 1, 199
Corporation and The First National Bank of
which is incorporated into this report by
Corporation's Form S-3 (Registration No.
March 8, 1994.

17

s Compensation Plan

Omnibus Compensation Plan

o Stockholders for the
extent set forth in
ual Report on Form 10-K

ependent registered

of Sarbanes-Oxley Act of

of Sarbanes-Oxley Act of

.S.C. Section 1350, as
banes-Oxley Act of 2002
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10(a) Brown-Forman Corporation Supplemental Exec
which is incorporated into this report by
Corporation's Form 10-K filed on July 23,

10(b) A description of the Brown-Forman Savings
incorporated into this report by reference
Brown-Forman's definitive proxy statement
in connection with its 1996 Annual Meeting

10(c) The description of the terms of $250,000,0
2006 and $350,000,000 of 3% Notes due 2008
incorporated by reference into this report
Indenture filed with Brown-Forman Corporat
(Registration No. 333-104657) on April 21,

10(d) Brown-Forman Corporation 2004 Omnibus Comp

incorporated into this report by reference
definitive proxy statement filed on June 3
with its 2004 Annual Meeting of Stockholde

10(e) Five-Year Credit Agreement dated as of Apr
Brown-Forman Corporation, Brown-Forman Bev
certain borrowing subsidiaries and certain
Bank of America, N.A., as Syndication Agen
Citicorp North America, Inc., Barclays Ban
and Wachovia Bank, National Association as
and as Lenders, JPMorgan Chase Bank, N.A.
and as a Lender and J.P. Morgan Europe Lim
which is incorporated into this report by
Corporation's Form 8-K filed on May 2, 200

10(f) Form of Restricted Stock Agreement, as ame
incorporated into this report by reference
Corporations's Form 10-K filed on June 30,

10(g) Form of Employee Stock Appreciation Right
incorporated into this report by reference
Corporation's Form 8-K filed on August 2,

10(h) Form of Employee Non-Qualified Stock Optio
incorporated into this report by reference
Corporation's Form 8-K filed on August 2,

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

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

10(k) Summary of Director and Named Executive Of
description is incorporated into this repo
Brown-Forman Corporation's Form 8-K filed

10(I) The description of the terms of $150,000,0
due 2010 and $250,000,000 of 5.2% Notes du
is incorporated into this report by refere
the Officer's Certificate pursuant thereto
global notes filed as exhibits to Brown-Fo
Form 8-K filed on April 3, 2007.
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14 Code of Ethics, which is incorporated into this report by reference
to Brown-Forman Corporation's Form 10-K fi led on July 2, 2004.

** |ndicates management contract, compensatory ptaarrangement.
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SIGNATURES

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

BROWN-FORMAN CORPORATION
(Registrant)

/sl Paul C. Vargs
Date: June 28, 2007 By: Paul C. Varga
Chi ef Executive O ficer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities on June 287 28 indicated:

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

/sl Geo. Grvin Brown |V
By: Geo. Garvin Brown |V
Director

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

/sl Oasley Brown |1
By: Owsley Brown ||
Director, Chairman of the Board

/'s/ Donald G Calder
By: Donald G Cal der
Director

/s/ Sandra A. Frazier
By: Sandra A. Frazier
Director

/sl WlliamE. Mtchell
By: WlliamE. Mtchell
Di rector

/sl Jane C. Morreau
By: Jane C. Mdrreau
Seni or Vice President
and Controller
(Principal Accounting Oficer)

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

/sl Wlliam M Street

By: Wlliam M Street
Director, Forner President,
Br own- For man Cor por ati on

/'s/ Dace Brown Stubbs
By: Dace Brown Stubbs
Di rector

/sl Paul C. Varga
By: Director, President and
Chi ef Executive O ficer



/sl James S. Welch, Jr.
By: Janes S. Welch, Jr.
Di rector

/sl Phoebe A Wbod

By: Phoebe A. Whod
Vi ce Chairman and
Chief Financial Oficer
(Principal Financial Oficer)
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
ON FINANCIAL STATEMENT SCHEDULE

To the Board of Directors
of Brown-Forman Corporation:

Our audits of the consolidated financial statemesftsnanagement's assessment of the effectivefi@siemal control over financial reportit
and of the effectiveness of internal control oveaficial reporting referred to in our report dalede 28, 2007 appearing in the 2007 Annual
Report to Stockholders of Brown-Forman Corporafiehich report, consolidated financial statement$ assessment are incorporated by
reference in this Annual Report on Form 10-K) afsduded an audit of the financial statement scheetisted in Item 15(a)(1) and (2) of this

Form 10-K. In our opinion, this financial statemsnhedule presents fairly, in all material respebis information set forth therein when read
in conjunction with the related consolidated finahstatements.

/sl PricewaterhouseCoopers LLP
Pri cewat er houseCoopers LLP
Loui sville, Kentucky

June 28, 2007
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BROWN-FORMAN CORPORATION AND SUBSIDIARIES
SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS
For the Years Ended April 30, 2005, 2006, and 2007
(Expressed in thousands)

Col. A Col .B Col. C(1) Col. C(2)
Additions Additions
Balan ce at Charged to Charged to
Begin ning Costs Other
Description of Pe riod and Expenses Accounts
2005
Allowance for Doubtful Accounts $5, 082 $33
2006
Allowance for Doubtful Accounts $5, 115 $164
2007
Allowance for Doubtful Accounts $5, 264 $316 $16,374(1)

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

S-2

Col. D Col. E
Balance at
End
Deductions of Period
$5,115
$15(2) $5,264
$21,954



Exhibit 10(m)

FIRST AMENDMENT TO THE BROWN-FORMAN
OMNIBUS COMPENSATION PLAN
RESTRICTED STOCK AGREEMENT

WHEREAS, Brown-Forman Corporation (the "Company3gimiains the Brown-Forman Omnibus Compensation Rlen"Plan"), effective
May 1, 1994 (as amended July 24, 1995, June 1% 488 September 23, 1999); and

WHEREAS, the Plan permits the Company to issueicést stock to Participants pursuant to the Plaeitain performance based goals are
reached during a predetermined performance pegiadl;

WHEREAS, the Company and (insert name) (the "Hpetitt") entered into a Restricted Stock Agreemtr {(Agreement"), effective July
24, 2003; and

WHEREAS, Section 10(B) of the Agreement provides the Agreement may be amended with the Compang'she Participant's written
consent; and

WHEREAS, Section 3 of the Agreement currently pdesi for the discretionary vesting of the restricteatk underlying this Agreement in
the event of the Participant's retirement, deatinaluntary termination for reasons other tharckégge for Cause; and

WHEREAS, the Company and the Participant desiamiend Section 3 of the Agreement to require mamgl&gsting (on a pro-rated basis)
of the restricted stock underlying this Agreementhie event of an involuntary termination for reasother than discharge for Cause.

NOW, THEREFORE, the Company and the Participargiyeconsent to amer
Section 3 of the Agreement to provide as follows:

3. Termination of Employment. In the event the grént does not remain continuously employed ley@ompany until the Restriction
Ending Date, the following rules will apply:

Participants terminating voluntarily and Particifsawho are discharged for Cause will forfeit alsRieted Stock.

In the event of retirement or death, the Partidipaay be entitled, at the discretion of the Plaimmiwdstrator, to receive a pro-rated portion of
each Restricted Stock Award, with the RestrictamtSteleased from restrictions at a time determimethe Plan Administrator, but in no
circumstances later than described in Section 2abo

In the event of involuntary termination for reasatiser than discharge for Cause, the Participaait bk entitled to receive a prated portior
of each Restricted Stock Award, with the pro-rgiedion of the Restricted Stock released from iet&tins at the time of the involuntary
termination. The pro-rated portion shall be deteedibased on the following formula:

The number of whole or partial months elapsedatithe of the involuntary termination divided byerhumber of months required for full
vesting

IN WITNESS WHEREOF, Brown-Forman Corporation antsért name) have caused this First Amendment tBbwn-Forman Omnibus
Compensation Plan Restricted Stock Agreement &xbeuted this day of 2007.

Consented to and accepted by:
Brown-Forman Corporation

By:
Bruce S. Cote

Vice President,

Director HR Employee Services

Consented to and accepted by:

Participant



Exhibit 10(n)

SECOND AMENDMENT TO THE BROWN-FORMAN
2004 OMNIBUS COMPENSATION PLAN
RESTRICTED STOCK AGREEMENT

WHEREAS, Brown-Forman Corporation (the "Company3gimiains the Brown-Forman 2004 Omnibus Compensdgian (the "Plan"),
effective July 22, 2004; and

WHEREAS, the Plan permits the Company to issueicést stock to Participants pursuant to the Plaeitain performance based goals are
reached during a predetermined performance pegiadl;

WHEREAS, the Company and (insert name) (the "Hpeit") entered into Restricted Stock Agreemer(t{® "Agreement(s)"), effective
__,200_, _,200 _,200_, and , 200 ; anc

WHEREAS, Section 10(B) of the Agreement provides the Agreement may be amended with the Compang'she Participant's written
consent; and

WHEREAS, Section 3 of the Agreement currently pdesi for the discretionary vesting of the restricteatk underlying this Agreement in
the event of the Participant's retirement, deatinaluntary termination for reasons other tharckégge for Cause; and

WHEREAS, the Company and the Participant desidmiend Section 3 of the Agreement to require mamgl&gsting (on a pro-rated basis)
of the restricted stock underlying this Agreementhie event of an involuntary termination for reasother than discharge for Cause.

NOW, THEREFORE, the Company and the Participargiyeconsent to amer
Section 3 of the Agreement to provide as follows:

3. Termination of Employment. In the event the grént does not remain continuously employed ley@ompany until the Restriction
Ending Date, the following rules will apply:

Participants terminating voluntarily and Particifsawho are discharged for Cause will forfeit alsRieted Stock.

In the event of retirement or death, the Partidipaay be entitled, at the discretion of the Plaimmiwdstrator, to receive a pro-rated portion of
each Restricted Stock Award, with the RestrictamtSteleased from restrictions at a time determimethe Plan Administrator, but in no
circumstances later than described in Section 2abo

In the event of involuntary termination for reasatiser than discharge for Cause, the Participaait bk entitled to receive a prated portior
of each Restricted Stock Award, with the pro-rgiedion of the Restricted Stock released from iet&tins at the time of the involuntary
termination. The pro-rated portion shall be deteedibased on the following formula:

The number of whole or partial months elapsedatithe of the involuntary termination divided byerhumber of months required for full
vesting

IN WITNESS WHEREOF, Brown-Forman Corporation antsért name) have caused this Second Amendmenrg ®rtwn-Forman 2004
Omnibus Compensation Plan Restricted Stock Agreetodre executed this day of , 2007.

Consented to and accepted by:
Brown-Forman Corporation

By:
Bruce S. Cote

Vice President,

Director HR Employee Services

Consented to and accepted by:

Participant



Exhibit 13

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

Year Ended April 30, 2 006 2007 % Change
CONTINUING OPERATIONS

Net Sales $2 412 $2,806 16%
Gross Profit $1 , 308 $1,481 13%
Operating Income $ 563 $ 602 7%
Income from Continuing Operations $ 395 $ 400 1%
Earnings Per Share from Continuing Operations

- Basic $ 324 $3.26 1%
- Diluted $ 320 $322 1%
Return on Average Invested Capital 21.9% 17.4%

Gross Margin 54.2% 52.8%
Operating Margin 23.3% 21.5%

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

Fiscal 2006
First Second Third  Fourth First Second
Quarter Quarter Quarter Quarter Year Quarter Quarter
Net Sales $542 $658 $628 $585 $2,412 $633 $727
Gross Profit 301 354 331 323 1,308 349 383
Net Income
Continuing Operations 88 112 120 76 395 95 125
Total Company 13 109 120 78 320 94 124
Basic EPS
Continuing Operations $0.72  $0.92 $0.98 $0.62 $3.24 $0.77 $1.02
Total Company 0.10 0.89 099 064 262 076 101
Diluted EPS
Continuing Operations $0.71 $0.91 $0.97 $0.61 $3.20 $0.76 $1.00
Total Company 0.10 0.88 098 063 260 076 1.00
Cash Dividends Per Common Share
Declared $0.49  $0.00 $0.56 $0.00 $1.05 $0.56 $0.00
Paid 0.25 0.25 028 028 1.05 028 0.28
Market Price Per Common Share
Class A High $64.15 $65.65 $74.25 $84.45 $84.45 $77.70 $79.58
Class A Low 56.44 58.02 64.64 69.80 56.44 69.14 71.55
Class B High $61.59 $63.69 $72.40 $82.55 $82.55 $77.65 $79.38
Class B Low 54.90 55.50 62.41 67.66 5490 6832 71.19

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

Third  Fourth

Quarter Quarter Year
$755 $691 $2,806
387 362 1,481
112 69 400
105 67 389
$0.91 $0.56 $3.26
0.86 054 3.17
$0.90 $0.56 $3.22
085 054 314
$0.61 $0.00 $1.17
0.30 030 1.17
$73.23 $71.19 $79.58
66.41 66.32 66.32
$72.65 $68.25 $79.38
64.20 63.54 63.54



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

Year Ended April 30,

1998 1999 2000 2001 2002 2003 2004 2005 2006 2007

CONTINUING OPERATIONS

Net Sales $1,365 1,446 1,542 1572 1,618 1,795 1,99 2 2195 2412 2,806
Gross Profit $ 689 741 812 848 849 900 1,02 4 1,156 1,308 1,481
Operating Income $ 265 279 296 320 326 341 38 3 445 563 602
Income from Continuing Operations $ 160 176 187 200 212 222 24 3 339 395 400

Weighted Average Shares used to
calculate Earnings per Share

- Basic 137.9 137.2 137.0 137.0 136.7 134.7 121. 4 1217 1221 1229

- Diluted 138.0 137.4 137.2 137.1 137.0 135.1 122. 0 1225 1234 1242

Earnings per Share from

Continuing Operations

- Basic $1.15 128 136 146 155 165 2.0 0 279 324 326

- Diluted $1.15 128 136 146 155 165 1.9 9 277 320 322

Gross Margin 50.4% 51.2% 52.6% 53.9% 525% 50.1% 51. 4% 52.7% 54.2% 52.8%

Operating Margin 19.4% 19.3% 19.2% 20.3% 20.2% 19.0% 19. 2% 20.3% 23.3% 21.5%

Effective Tax Rate 37.3% 36.0% 35.9% 358% 34.1% 33.6% 33. 1% 32.6% 29.3% 31.7%

Average Invested Capital $ 583 681 889 1,016 1,128 1,266 1,3 92 1,535 1,863 2,431

Return on Average Invested Capital 28.9% 26.7% 22.0% 20.7% 19.3% 18.0% 18. 5% 23.0% 21.9% 17.4%

TOTAL COMPANY

Cash Dividends Declared per Common Share $ 0.55 058 061 064 068 0.73 0.8 0 092 105 117

Average Stockholders' Equity $ 757 855 976 1,111 1,241 1,290 93 6 1,198 1,397 1,700

Total Assets at April 30 $1,494 1,735 1,802 1,939 2,016 2,264 2,37 6 2,649 2,728 3,551

Long-Term Debt at April 30 $ 43 46 33 33 33 629 63 0 351 351 422

Total Debt at April 30 $ 157 290 259 237 200 829 67 9 630 576 1,177

Cash Flow from Operations $ 220 213 241 232 249 243 30 4 396 343 355

Return on Average Stockholders' Equity 24.2% 23.4% 22.1% 20.7% 18.1% 18.7% 27. 1% 25.7% 22.9% 22.9%

Total Debt to Total Capital 16.1% 24.0% 19.8% 16.6% 13.2% 49.4% 38. 3% 32.5% 26.9% 42.8%

Dividend Payout Ratio 41.5% 39.5% 38.5% 38.1% 41.4% 41.1% 38. 2% 36.1% 40.0% 36.8%
Notes:

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

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

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

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

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

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

In the discussion below, we review Brown-Formanissolidated financial condition and results of @piens for the fiscal years ended April
30, 2005, 2006, and 2007. We also make statemelating to our anticipated financial performancd ather forwardeoking statements ar
discuss factors that may affect our future finanoiedition and performance. We have prepared afisome risk factors that could cause
actual results to differ materially from our anpiated results. Please read this Management's Bisouand Analysis section in conjunction
with our consolidated financial statements forykar ended April 30, 2007, their related notes, taedmportant information regarding
forward-looking statements on page 56.

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

EXECUTIVE OVERVIEW

Brown-Forman Corporation is a diversified produaed marketer of fine-quality consumer beverage yets] including Jack Daniel's and its
family of brands, Southern Comfort, Finlandia, Témtierradura, el Jimador Tequila, Canadian MistzEr, Bolla, and Sonoma-Cutrer
wines, and Korbel Champagne. We market and sabbwsicategories of beverage alcohol products, aschennessee, Canadian, and
Kentucky whiskies; Kentucky bourbon; California ggeng wine; tequila; table wine; liqueurs; vodkam; gin; and ready-to-drink products.

Our Markets

Our brands are sold around the world in over 13Btges. Our largest and most important marketésW.S., where 53% of our net sales
from continuing operations were generated in fi@€dl7, compared to 58% in fiscal 2006. Sales intt& grew 7% when compared to fiscal
2006, while our sales outside of the U.S. grew 3B%sope, our second-largest region in terms obakds, grew a healthy 15% in fiscal 2007,
influenced in part by a weaker U.S. dollar andftlieyear effect of a structural change in our disition arrangement in Germany, where we
are now responsible for paying and remitting extases. Europe represented 29% of total net sades ¢ontinuing operations in fiscal 2007,
unchanged from fiscal 2006. Growth from the reghefworld accelerated, improving 65% in fiscal 208nd now constitutes 18% of our
total net sales from continuing operations, up fridi®6 of total net sales just two short years adi@ doubledigit increase in net sales and
significant increase in the percentage contributiototal sales compared to fiscal 2005 includesetifiect of structural changes in our
distribution model in Australia, where we are n@gponsible for paying and remitting excise taxad,the incremental net sales associated
with the acquisition of Casa Herradura primarilthe Mexican market.

International expansion continued to provide aificant portion of our growth, as it has over thespdecade. In fact, markets outside of the
U.S. contributed more than 75% of growth in ne¢sah fiscal 2007 and constituted approximately 4f%ur total reported net sales for the
year.

The principal international markets for our braimdsude the U.K., Australia, Poland, Germany, MexiSouth Africa, Spain, France, Cane
and Japan. As we continue to expand outside dfJtBe foreign exchange rate fluctuations incredgiaéfect our financial results - in terms
of both sales from goods sold in local currencies the cost of goods and services purchased ihdacancies. On a net basis, we sell more
in local currency than we buy, thus exposing owafficial results to the negative impact of a stieeging U.S. dollar. To help protect against
this, we regularly hedge our foreign currency expesBut over the long term, reported profits froor international business may be
adversely affected if the U.S. dollar strengtheyeisst other currencies.

Net Sales by Geography

(in millions)
2005 2006 2007
United States $1,316 $1,404 $1,498
Europe 637 709 816
Rest of World 242 299 492
Total $2,195 $2,412 $2,806

Consumer demand for both premium and super-prerbiamds in the U.S. continued to expand this paast, ymut at a slightly lower growth
rate than in fiscal 2006. Positive demographicdsetthe continued consumer interest in spirits-tbasektails, and consumers' desire to trade
up to more premium offerings helped to maintainghsitive environment for premium spirits in theSUWe anticipate that this encouraging
environment will continue in the U.S., but consumpeferences can change very quickly and couldaéfer performance if we are not
prepared to respond quickly to changing industy @@mpetitive dynamics.

Our Brands

In fiscal 2007, we entered into numerous transastiocluding those that allow us to focus on baifgortunities in our beverage business,
and others that changed our brand portfolio. Faligwhe sale of Lenox, Inc. in fiscal 2006, duriregal 2007 we sold the remaining
businesses in our former consumer durables segiarttnann luggage and Brooks & Bentley, which hlaeen classified as discontinu



operations in this annual report.

Meanwhile, we strengthened our brand offerings Withpurchase of Chambord liqueur and the Casatiara brands (including el Jimador,
Herradura, New Mix, Antiguo, and Suave 35). Thesm additions to our portfolio participate in fhemium or super-premium categories,
in high priority markets, and offer attractive gsqwofit per case. We anticipate each of thesedsravill provide long-term earnings growth
rates at or above our historical average, stremgtbeour margins and growth profile.
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Our brand portfolio reached a milestone in fisd202, with depletions (defined on the next pagepassing 30 million nine-liter cases. We
also had nine brands with depletions exceedinglliomnine-liter cases.

We analyze our beverage portfolio in numerous wa@yse way includes the following three categorigsnpum global brands, which have
broad international distribution and are sold a&npium price points; mid-priced regional brands,chhére important category leaders whose
volumes are concentrated in fewer markets; andrsuigenium developing brands, which are smallerhéigmargin brands with significant
growth opportunities.

Net Sales by Category:
Premium Global 71%
Mid-Priced Regional 23%
Super-Premium Developing 6%

Our premium global brands, which include Jack Digmi€outhern Comfort, and Finlandia and their driamilies, represented 71% of our
sales in fiscal 2007, with net sales growing atldedigit rates. We expect our premium global beatedcontinue to contribute significantly
to our future performance.

Jack Daniel's Tennessee Whiskey remains the mastrtemt brand within our portfolio and is one of thrgest and most profitable spirits
brands in the world. Global depletions for Jack iBBmincreased 6% in fiscal 2007, surpassing thelon nine-liter case mark, and growing
in the U.S. and in 23 of its 25 largest internagilomarkets. Volumes of Jack Daniel's outside ofutfe. experienced double-digit growth in
fiscal 2007, surpassing the 4 million case marki-bloS. volumes now represent slightly over halfhaf brand's total net dollar sales. In the
U.S., where approximately 52% of Jack Daniel's 1itee case volumes are sold, depletions grew 3%.

The positive environment for premium spirits, iraged levels of advertising and promotional suppord, the brand's overall marketplace
strength have combined to provide solid growthalumes and double-digit gains in gross profit ayiabal basis. A significant percentage of
our total earnings are derived from Jack Danialsl the brand's growth is vital to our overall nedipkace strength. Accordingly, it will rem
our major overall focus. While a significant deelim volume or selling price for the brand couldtenglly depress our overall earnings, we
are encouraged by the accelerating geographicdiiiieation of the brand's profits, which intensdin fiscal 2007.

Southern Comfort, our second most important breetivered solid volume and profit growth in fis@i07. The brand's global depletions
grew 3%, fueled by growth in its largest markeg thS. Finlandia's volume grew an impressive 15¢blestrong growth in Poland, the
brand's biggest market. In contrast to Jack Dangeil Southern Comfort, nearly 85% of this braBdiamillion cases are sold outside of the
U.S., including over 600,000 cases in Poland. Weeetkboth Southern Comfort and Finlandia to contstsignificantly to our long-term
growth.

Our mid-priced regional brands had mixed resultgndufiscal 2007, as depletions expanded for Fefadley Oaks and Bonterra wines and
Korbel Champagnes, but contracted for Bolla, CaraMist, and Early Times. Together, our foundatioands represent 23% of our total net
sales and remain important contributors to ouriageand cash flow. These large, off-premise-driv&egory leaders compete in extremely
price-competitive categories. Consequently, we loahg moderate growth expectations for most of ¢hamnds.

Our super-premium developing brands, represenfiagbnet sales in fiscal 2007, comprise the catetuat we believe has significant
worldwide growth opportunities. Overall net salegproved at a double-digit rate for the year, dupdrt to our acquisitions of Chambord and
Casa Herradura and solid growth from Woodford Resbourbon and Sonoma-Cutrer wines. We remain eaged by the growth prospects
for these brands and believe they have the potéat@ntribute meaningfully to our earnings in ffesmars ahead, especially as we integrate
Casa Herradura fully into our brand portfolio.

In the short term, we expect this integration taderately depress our earnings, however. In fisg@B2we estimate a $0.13 to $0.18 dilutive
effect on earnings per share. We will also be ling@asa Herradura into conformity with our tradagbice standards, financial control
environment and U.S. public company requirementsa@r than anticipated changes needed on onereraohthese fronts could detract fr
our current anticipated fiscal 2008 performancendar term, our ability to grow the volumes and rteimor increase the profit margins on
the Herradura and el Jimador brands, especiallyar.S. or Mexico, will be important to our futyserformance.

Our acquisition of Casa Herradura in January 20@aeded our super-premium developing portfolio, aedelieve provides us with several
meaningful brand contributors to our earnings glopatential in the future.

Our Route-to-Consumer Strategy

Introduced four years ago, the Brownrman Arrow captures our overarching objectivéBe the Best Brand Builder in the Industry, Perft
and the five supporting imperatives that reach goa. All of our strategies flow from this overhneg objective.

A critical supporting component of our brand-builglistrategy is a multifaceted program designedhsoiie that consumers can find our
products whenever and wherever they have an opptyrtio choose a premium beverage alcohol brand pitogram employs a variety of
distribution models around the world and our prefiee for a particular arrangement or partnershigdeés on our assessment of a market's
long-term competitive dynamics and our portfolio's stafjdevelopment in that market. In several marketaind the world, we own ai



operate our own distribution network, including #atia, China, the Czech Republic, Korea, MexicolaRd, and Thailand. In those markets
we sell our beverage alcohol products directlyetait stores and to wholesalers. In many other starkncluding the U.S., we use third
parties to distribute our portfolio of brands.
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We continued to see the distribution environmeiingfe in the U.S. this past year with a number stfiiutor consolidations. We have been
evaluating options that might lead to new arranggmer partnerships in the important U.S. marketimy fiscal 2007, we renewed our cost-
sharing agreement with Bacardi in the U.K., thgdat market for our brands outside the U.S., aad@bd distributors in several other
markets. In January 2007, as part of the Casa tHienaizacquisition, we acquired a distribution netwiorMexico.

Our Competition

Our brands operate in a highly competitive indusiisywe compete against many global, regionalj@ral brands in several categories and
price points of beverage alcohol. Trade informatadicates that we are one of the largest winesqiits suppliers in the U.S. in terms of
revenues.

Our Earnings Outlook

We are optimistic about our earnings outlook fecél 2008 due to the current momentum of our braheéscontinued favorable global
environment for premium spirits, the exciting oppaoities to expand our recent brand additions,taechumerous possibilities we believe we
have to continue building our fine portfolio of bds around the world.

Fiscal 2007 earnings from continuing operationsen3.22 per diluted share. We currently expecafi2008 earnings from continuing
operations to be $3.35 to $3.55 per diluted shahéh represents growth of 7% to 13% comparedsafi2007 earnings from continuing
operations, excluding the $0.08 per share netgpitihe sale of winery assets. This outlook incluni@sestimated earnings dilution of $0.1.
$0.18 per share associated with the Casa Herradgrasition, two-thirds of which we expect to benisition-related costs. These estimated
costs include integration and compliance expenekitand non-cash charges associated with the perohdsstribution rights for the
Herradura brand in the U.S.

The low end of our earnings outlook noted above@pmates our projection of the average operatigine growth of our competitors,
while the high end of the range is modestly highan our most recent three year average undertyiogyth in earnings. Our full-year
earnings outlook for fiscal 2008 is moderated l®y/gbtential incremental dilution over fiscal 20QifiButable to the acquisition of Casa
Herradura, a higher effective tax rate, an antteigpancrease in raw material costs, and the absefrae approximate $0.06 per share benefit
from interest earned in fiscal 2007 on proceedsstad from the sale of Lenox Inc., the latter ofalitwe distributed to shareholders on May
10, 2007.

RESULTS OF OPERATIONS

Our total company diluted earnings per share w8rg4bin fiscal 2007, which consisted of $3.222 ¢likrted share from continuing operatic
and a $0.086 loss from discontinued operations.fol@wving discussion of our results from contingioperations excludes the results related
to the former Consumer Durables segment, which baea segregated from continuing operations atekctetl as discontinued operations
for all periods presented. See "Discontinued Opmrat on page 34.

CONTINUING OPERATIONS

Continuing operations consist of our beverage mssinwhich includes strong brands representingla véinge of varietal wines, champag
and spirits such as whiskey, bourbon, vodka, taguim, and liqgueur. The largest market for ountisais the U.S., which generally prohibits
wine and spirits manufacturers from selling theoducts directly to consumers. Instead, we sellppaducts to wholesale distributors, who
then sell the products to retailers, who in tuthtseconsumers. We use a similar tiered distridmutnodel in many markets outside the U.S.,
but we distribute our own products in several mark@cluding Australia, China, the Czech Repubfiorea, Mexico, Poland, and Thailand.

Distributors and retailers normally keep some affmeducts on hand as inventory, making it posditeetailers to sell more (or less) of our
products to consumers than distributors buy frorduring any given time period. Because we generaltprd revenues when we ship our
products to distributors, our sales do not necégsaflect actual consumer demand during any paldir period. Ultimately, of course,
consumer demand is critical in determining ourtiicial results. Depletions, which are defined agiter case shipments from distributors to
retailers, are generally used in the beverage aldnHustry as the most representative approximatfoconsumer demand.

Fiscal 2007 Compared to Fiscal 2006

Net sales surpassed $2.8 billion in fiscal 200@laging the net sales provided by Lenox Inc. (whighsold in fiscal 2006) with what v
believe are much higher-quality sales with fardregrowth potential. The major factors driving 8894 million, or 16%, increase in net sales
were:

Growth
vs. 200 6
Distribution changes 4%
Foreign exchange 3%
Acquisitions 3%
Underlying net sales growth: 6%

Volume 4%



Price/Mix 2%

Reported net sales growth 16%

"Distribution changes" refers to our operationgirstralia and Germany, where our net sales weect#fl due to additional margin earned, a
change in the timing of revenue recognition dutimg transition, or the payment of excise taxes.bél@eve these items create a
disproportionate effect on the underlying net sglesvth, making comparisons difficult to understand

28



"Foreign exchange" refers to net gains and losgagtied by our sales and purchases in currendies titan the U.S. dollar. We use this to
understand the growth of our business on a condtdlatr basis, as we believe fluctuations in exgfearates distort the underlying growth of
our business (both positively and negatively). €atralize the effect of foreign exchange fluctuasiowe translate current year results at |
year rates. In fiscal 2007, our net sales, grosfitpoperating income, and earnings per sharefiteddrom a weaker U.S. dollar, whi
advertising and selling, general, and administeatixpenses were hurt. We believe separately igergithe impact foreign exchange has on
each of the key line items of the Consolidatedebtaint of Operations allows the reader to betteerstdnd our underlying business
performance.

"Acquisitions" refers to the effect the Chamboqukur and Casa Herradura acquisitions had on sultsewhich we believe makes
comparisons difficult to understand. We believeldising this effect separately aids in understagdiie underlying year-over-year changes.

We believe that disclosing the 6% underlying rexeegrowth for fiscal 2007 is important because itenaccurately reflects our underlying
performance.

Fiscal 2007 was another strong year for Jack Danielnnessee Whiskey, as volume increased foifteerfth consecutive year, passing tr
million nine-liter case milestone. Consumer demematinued to expand for this iconic, authentic Aiceen whiskey, as the brand added
525,000 nine-liter cases globally, growing morentb&o over the prior year. The brand was particylsifong outside of the U.S., from which
over 70%, or nearly 375,000 nine-liter cases,0fibwth came. Depletions grew at a double-digé naternationally and were notably robust
in Germany, France, South Africa, Italy, Russial dapan. Volumes improved in the low single digitthe brand's largest market, the U.S.,
adding approximately 150,000 nine-liter casesdaiteady large base.

Like Jack Daniel's U.S. volume growth, the ovetail distilled spirits category continued to inese. These industry trends, as measured by
National Alcohol Beverage Control Association (NABYJata, indicate total distilled spirits grew 3.666 the twelve months ending Ap

30, 2007, while Jack Daniel's grew 3.2% for the s@riod. One factor that may have contributedhéoJack Daniel's U.S. moderated growth
rate was our reorganization to combine our winespidts sales and marketing organizations. Witk teorganization behind us, we
anticipate that Jack Daniel's growth rate in th®.Wvill improve and be on par with the total disti spirits category. However, if this year's
trend of Jack Daniel's slight underperformancerowgh rate relative to the total distilled spiritstegory were to continue in the future, it
could negatively affect our earnings growth rate.

Performance for the rest of the Jack Daniel's fanfilbrands was also strong. Growing at a doubigt-date, Jack Daniel's ready-to-drink
products approached the 3 million nine-liter casekmon the strength of Jack Daniel's & Cola sateAustralia while Jack Daniel's Single
Barrel and repackaged Gentlemen Jack combinedchth neolumes of nearly 250,000 nine-liter cases.

Southern Comfort global depletions grew 3%, witld+single digit gains in the U.S. and South AfriEar the second consecutive year,
worldwide depletions for Finlandia grew 15%, lecigby volume growth in Poland, the brand's largestket (where it now sells over
600,000 nine-liter cases), and double-digit groiwthumerous other markets, including Israel, Ryssia the U.K. The brand grew in the low
single digits in the very competitive U.S. vodkarked.

All three of these premium global brands, Jack BisjiSouthern Comfort, and Finlandia, achievednesales and profit levels in fiscal
2007.

Overall volume performance was mixed for our migt@d regional brands. Depletions grew in the mity digits for both Fetzer Valley
Oaks and Korbel Champagnes, while Canadian MidtaBand Early Times all posted volume declinestfaryear. Overall volumes for our
super-premium developing brands grew at a doulg#-dite, led by solid growth for Sonoma-Cutrer &ddodford Reserve. Ready-to-drink
volumes continued their strong performance, expanéps for the second consecutive year, fueled pifyniay excellent doubleligit gains ir
Australia.

The following table highlights worldwide depletioasults for our major brands during fiscal 2007:

Nine-Liter % Change
Cases (000s)  vs. 2006

Jack Daniel's 9,075 6%
Total RTDs(1) 3,360 9%
Southern Comfort 2,465 3%
Finlandia 2,440 15%
Fetzer Valley Oaks 2,295 5%
Canadian Mist 1,945 (4%)
Korbel Champagnes 1,280 5%
Bolla 1,160 (5%)

(1) RTD (ready-to-drink) volumes include Jack D#siand Southern Comfort products.

Gross profit is a key performance measure for be. Same factors described above that boosted rewgnwth also fueled the 13%, or $173
million, increase in gross profit, which approaci$dds billion. The table below summarizes the mé&wtors driving the gross profit grow



for the year.

Growth
vs. 200 6
Foreign exchange 2%
Distribution changes 2%
Acquisitions 2%
Trade inventory changes (1%)
Underlying gross profit growth: 8%
Volume 6%
Margin/Mix 2%
Reported gross profit growth 13%

Underlying gross profit growth of 8% was fuelednpairily by double-digit gains for Jack Daniel's, 8mrn Comfort, Finlandia, and our Jack
Daniel's & Cola ready-to-drink product sold printain Australia. Improved margins on Canadian Misflecting the brand's recent pricing
strategy, and higher volumes for several otherdsaimcluding Woodford Reserve, Sonoma-Cutrer, kb@&hampagne, and Bonterra wines,

also contributed to the underlying growth in grpssfit for the year.
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We work with our distributor partners around therlddo enable them to maintain optimal inventolésur brands and to help them realize
supply-chain efficiencies. Ultimately, however, givthe number of distributors and importers to whvearsell our brands, we do not have
control over their buying patterns or the inventbeyd at either wholesale or retail levels. Therefave believe it is important to provide
visibility to both the positive and negative effethhat fluctuating trade inventory levels have anmported results. We compute this effect
using our historical and estimated depletion treantl$, as shown in the table on page 29, sepaiidtaljify trade inventory changes in the
variance analysis for our key metrics.

Gross margin declined from 54.2% in fiscal 2006208% in fiscal 2007. The major factor driving thiscline in margin was the full-year
effect of recording excise taxes for our German Ausitralian businesses, which lowered gross madrgih.5 percentage points. The
distribution structures changed in these marke@dtober 2005 and February 2006, respectively,isguss to be responsible for collecting
and remitting excise taxes in these markets.

Advertising expenses were up $38 million, or 12%wa continued our long track record of consisyerginvesting to build our brands. The
weaker U.S. dollar and spending behind acquireddsgdChambord liqueur and the Casa Herradura byaodsributed to the increase in
spending for the year. On a constant-exchange,lmauisexcluding the effect of acquisitions, adwsant investments were up 6%, reflecting
incremental spending behind Jack Daniel's, Sout@emfort, Finlandia, and several of our super-ptemdeveloping brands.

Growth
vs. 200 6
Foreign exchange 3%
Acquisitions 3%
Underlying advertising growth 6%
Reported advertising growth 12%

ADVERTISING TRENDS

Advertising
Fiscal Expense Growth VS.
Year (in millions) Prior Y ear
2003 $230 7%
2004 265 15%
2005 293 11%
2006 323 10%
2007 361 12%

Selling, general, and administrative expenses &seré $68 million, or 14%, influenced by the follagifactors:

Growt h
vs. 20 06
Distribution changes 5%
Acquisitions 3%
Foreign exchange 1%
Underlying SG&A growth 5%
Reported SG&A growth 14%

Higher compensation and postretirement costs isedethe underlying selling, general, and admirtisgaexpenses. We also made changt
our distribution networks during fiscal 2006 in @amny and Australia that we believe will improve direct influence over in-market brand-
building activities.

Other income decreased $28 million in fiscal 2a0¥ primarily to the absence of the following itetinat occurred during fiscal 2006:

- $14 million consideration received from LVMH Moadennessy Louis Vuitton for the early terminatidroar distribution and marketing
rights for the Glenmorangie family of brands;

- $25 million gain relating to a contractual feedpt us by Pernod Ricard following their acqumitiof Allied Domecq and decision to exit
Swift & Moore (formerly a joint venture between #itl Domecq and us in Australia); and

- $5 million gain on the sale of unused Jekel wiressets in Monterey, California (although the Jekand remains an important part of our
portfolio).

Partially offsetting the absence of these itemfisital 2007 was an $11 million gain we recognizadhe sale of an Italian winery used in
producing Bolla wines to Gruppo Italiano Vini (GIMAlthough the Bolla brand remains an important paour portfolio, we moved the
responsibility for producing these Italian wines@b/, an Italian company, during fiscal 2007.

Operating income from continuing operations focdis2007 improved 7%, or $39 million. Positive farstdriving operating income grow



were solid underlying performances from our premglobal brands, a weaker U.S. dollar, and a net gaithe sale of winery property in
Italy. These positive factors were partially offegtthe absence of several items that occurregd@alf2006, including a cash payment
received for the early termination of marketing agtribution rights for the Glenmorangie familylmfands, a net gain related to the
restructuring of the ownership of our Australiastdbutor, and a gain on the sale of winery propertCalifornia. The following chart
summarizes the major factors driving our 7% grointbperating income and identifies our underlyimgi@ting income growth for fiscal
2007 of 11%, which we believe more accurately otfiehe underlying performance of our business.
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Growth

vs. 200 6
Absence of Glenmorangie consideration (3%)
Distribution changes (4%)
Trade inventory changes (1%)
Acquisitions (1%)
Net gain on sale of winery property 1%
Foreign exchange 4%
Underlying operating income growth 11%
Reported operating income growth 7%

Interest expense (net) increased $12 million coebéw fiscal 2006, reflecting the financing of tbasa Herrudura acquisition. We initially
financed the acquisition with approximately $114lion of cash and approximately $680 million of corercial paper. We replaced some of
this debt with the issuance of $400 million of letegm debt in March 2007.

Effective tax rate reported for continuing operasian fiscal 2007 was 31.7% compared to 29.3% teddn fiscal 2006. The 2.4 percentage
points increase in the rate was primarily attriblggo the absence of a tax benefit achieved ket jy offsetting various capital gains items
(from the early termination of Glenmorangie mankgtand distribution rights, the sale of winery prdp, and consideration received from
changes in our Australian distribution operatiogaiast the capital loss resulting from the sale@fox, Inc. The effective tax rate was also
affected by the phase-out of the extraterritonabime exclusion, as provided by The American Jakst®n Act of 2004.

Diluted earnings per share from continuing operesticeached a record $3.22, up 1% over fiscal 2B8Gormance for the year benefited fr

solid growth for Jack Daniel's, Southern Comfont] &inlandia, and improved volume and profits frémek Daniel's ready-to-drink product,
sold primarily in Australia. Reported results intfiscal 2007 and fiscal 2006 were also affectgddwveral items that we believe were not

representative of our underlying growth in earningsese items include:

Recorded in fiscal 2006:

- A net benefit received from changes in our Adsredistribution operation of approximately $0gér share;

- Profits associated with the early terminatiorGéénmorangie marketing and distribution of appraadefy $0.11 per share;
- A net gain on the sale of California winery pragef approximately $0.04 per share; and

- An increase in trade inventory levels which bedstarnings by approximately $0.05 per share.

Recorded in fiscal 2007:

- A net gain on the sale of Italian winery propesfyapproximately $0.08 per share;

- A benefit resulting from a weaker U.S. dollaragproximately $0.13 per share; and

- A reduction in earnings reflecting interest arahsition expenses associated with our acquisittbr@@hambord ligueur and Casa Herradura
of approximately $0.15 per share.

Basic and diluted earnings per share. In Note Idutaconsolidated financial statements, we desailye2004 Omnibus Compensation Plan
and how we issue stock options under it. In Notentier "Stock-Based Compensation" we describe hevplan is designed to avoid diluting
earnings per share.

Fiscal 2006 Compared to Fiscal 2005

Net sales improved 10%, or $217 million, drivenhigher sales for almost all of our brands but nigtédr Jack Daniel's, Southern Comfc
and Finlandia, reflecting higher volumes, and margipansion related to selected price increasek.Daniel's registered growth for the
fourteenth consecutive year, as demand expandegl@3ally, or 665,000 nine-liter cases, to over®ilion nine-liter cases. Southern
Comfort worldwide volumes expanded 5% for the sdomonsecutive year. Results for Finlandia were sising, as worldwide depletions
accelerated, growing 15% led by volume growth ifaRd and double-digit increases in Israel, Russid, China. Higher volumes from our
super-premium developing brands, including WoodfRederve, Sonoma-Cutrer, and Tuaca, and our readsirtk performance in Australia,
also contributed to the growth in sales for theryea

Gross profit grew 13%, or $152 million. This growtsulted from the same factors that generatedtevgrowth. Gross margin increased
from 52.7% in fiscal 2005 to 54.2% in fiscal 200®we major factors driving this improvement werecprincreases on several brands in
various markets, a favorable shift of business doenprofitable markets and brands, and signifigaiotiver cost for wines.

Advertising expenses increased 10% as we incrdased-building activities behind Jack Daniel's, theun Comfort, Finlandia, and several
of our super-premium developing brands, includingddford Reserve and Tuaca. Partially offsetting¢h@acreases in spending were the
benefit of a stronger U.S. dollar on spending algtsif the U.S. and the absence of advertising tmests behind two low-carbohydrate
wines, One.6 Chardonnay and One.9 Merlot in fi268l5.

Selling, general, and administrative expenses asgé 12% from fiscal 2005, driven by changes indistribution networks around the world
that we believe will enhance our direct influeneemin-market brand-building activities in key matk in Continental Europe, Australia, and
Japan. In addition, higher postretirement experisfiation on salary and related, and tl-party advisory fees associated with the evalue



of a possible purchase of Allied Domecq, contridutethe growth in spending.

Other income improved $45 million in fiscal 2006edorimarily to three items:

- a $14 million benefit associated with terminatog distribution rights to the Glenmorangie fanofybrands;
- a $25 million gain related to acquiring full owship of our Australian distributor; and

- a $5 million gain from selling winery assets.
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Operating income reached a then record $563 miilidiscal 2006, growing $118 million, or 26%, mfting strong underlying growth for ¢
premium global brands. The payment received foetimty termination of marketing and distributioghis for the Glenmorangie family of
brands, the net gain related to the restructurfrip@mownership of our Australian distributor, @n on the sale of winery assets, and profits
associated with higher global trade inventory Is\antributed to the growth in operating incomeeSehpositive factors were partially offset
by the negative effect of a stronger U.S. dollar.

Interest expense (net) declined $9 million compaeeiiscal 2005 reflecting significantly higher tasalances due in part to the sale of Lenox,
Inc. and the repayment of approximately $280 millad short- and medium-term notes.

Effective tax rate for continuing operations ircs2006 was 29.3% compared to 32.6% in fiscal 2008 decline in the rate primarily
reflects the tax benefit achieved by offsettingmas capital gains against the capital loss resyftiom the sale of Lenox, Inc.

Diluted earnings per share increased 16% to $32@8mare in fiscal 2006. This growth resulted fittien same factors that generated opere
income growth, though it was tempered by the alesefa gain recorded in fiscal 2005 related tosidle of our shares in Glenmorangie plc.

OTHER KEY PERFORMANCE MEASURES

Our primary goal is to increase the value of owreholders' investment. We believe that long-terowth in the market value of our stock is
a good indication of our success in deliveringaatirve returns to shareholders.

TOTAL SHAREHOLDER RETURN. While an investment madeBrown-Forman Class B stock a year ago has degtlirearly 9% and the
S&P 500 has increased, a $100 investment in ook steer the long-term has outpaced the return gexvby the S&P 500. A $100
investment in our Class B stock five years ago @dve grown to nearly $183 by the end of fisc&l2Z@ssuming reinvestment of all
dividends and ignoring personal taxes and tranmacidsts. This represents an annualized returB%f dver the fiveyear period, compared
an 8% annualized increase for the S&P 500.

Compound Annual Growth in Total Shareholder Return
(as of April 30, 2007, and including dividend reastment)

1 Year 5 Years 10 Years 15 Years
Brown-Forman Class B shares  (9%) 13% 12% 14%
S&P 500 index 16% 8% 8% 11%

RETURN ON AVERAGE INVESTED CAPITAL. Our return orvarage invested capital from continuing operatiomsroved 3.4 percentay
points from fiscal 2004 through fiscal 2006 reflegtrecord earnings fueled by double-digit orgagriowth and tight management of our
investment base. Despite our return on averagesiegecapital declining in fiscal 2007 to 17.4%, mturns continued to outpace those of
nearly all of our competitors. Record earningsisadl 2007 were offset by the dilutive effect of thvestments in Chambord liqueur and C
Herradura. We believe our return on invested chpithcontinue to improve over the long term, giveur positive outlook for earnings
growth and careful management of our investmerg ddewever, we expect a decline in our returns fisgal year due to the full-year effect
of the Casa Herradura acquisition, which is exgktide dilutive initially but is projected to bdihnd enhance our returns, as we believe the
brands have considerable growth potential.

Return on Average Invested Capital from ContinuingOperations:

Fiscal 2004 18.5%
Fiscal 2005 23.0%
Fiscal 2006 21.9%
Fiscal 2007 17.4%

BUSINESS ENVIRONMENT FOR WINE AND SPIRITS

GENERALLY. The business climate for distilled sggriour principal product line, continues to beadaoi the U.S. (our biggest market) and
very robust overseas. This reflects favorable deamgc and income trends in the U.S. and the poiylef Jack Daniel's, Southern Comfc
and Finlandia Vodka in many international mark&tse trend toward premium products continues, whielps our brands. We see great
opportunity in emerging markets such as China, @eE&urope, and South Africa.

The wine business is more challenging, given mapgassure and a high cost basis. However, winespiniis combined have taken market
share in beverage alcohol from beer in the U.Sofeble demographic trends should help the topgnmosvth of wine sales, but acceptable
profitability remains a challenge. We continue ¢tivaely pursue opportunities to improve our overgithe cost structure and our brand
performance such as those we accomplished thig/pastincluding the sale of a winery operatiottaty and the reorganization of our wine
production facilities.
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GOVERNMENT POLICIES, PUBLIC ATTITUDES. Against thizackground of good business trends, we know thiaébility to market an
sell our beverage alcohol products depends heawilsociety's attitudes toward drinking and govemtpslicies that flow from those
attitudes. This is not just a U.S. issue but oneseein Europe and around the world. In particalarnymber of organizations criticize abusive
drinking and blame alcohol manufacturers for protdeassociated with alcohol misuse. Specificalljicsrsay alcohol companies market tl
products to encourage underage drinking.

We are extremely careful to market our beveragdymts only to adults. We were one of the first canips to adopt a comprehensive
marketing code governing the sale of our wine guidts brands, which emphasizes the importanceonfent and placement to minimize
exposure to the underaged. We adhere to marketithgscof the Distilled Spirits Council of the U.8dathe Wine Institute. We also contrib
significant resources to The Century Council, agaaization that we and other spirits producersteteto combat drunk driving and under;
drinking.

lllegal alcohol consumption by underaged drinkerd abusive drinking by a minority of adult drinkejige rise to public issues of great
significance. Alcohol critics seek governmental sweas to make beverage alcohol more expensivealediable, and more difficult to
advertise and promote. We disagree that this 0@ gtrategy to deal with the minority of individsiasho abuse alcohol. In our view, society
is more likely to curb alcohol abuse through betiucation about beverage alcohol and by settioygpd example through moderate drinking
than by restricting alcohol advertising and salesnposing punitive taxation.

Legal or regulatory measures against beverage all¢mitiuding its advertising and promotion) colldrt our sales. Especially in the U.S.,
distilled spirits are at a marked disadvantageeter land wine in taxation, access to network telewviadvertising, and the number and type of
sales outlets. Achieving greater cultural accemafour products and parity with beer and winadness to consumers are major goals that
we share with other distillers.

POLICY OBJECTIVES. We believe that beverage alcathauld be regarded like other beneficial prodwsush as automobiles, power
lawnmowers, and chocolate

- which can be hazardous if misused by the consunt@refore, we seek to encourage the proper usargiroducts and discourage abuse of
alcohol, particularly drinking by those under tegal drinking age. We believe the most powerful Wweagncourage proper drinking and
discourage alcohol abuse is through partnership patents, schools, and other organizations.

We also seek recognition that distilled spiritspeyiand beer, are all different forms of beverdgehml, and should be treated on an equal
basis by government. Generally speaking, howeuvstilled spirits, especially in the U.S., pay high&xes per ounce of pure alcohol, are
subject to more severe restrictions on the plandshaurs of sale, and in some venues (such as fefwf) are denied the right to advertise.
We seek to "level the playing field" in beverageoéiol.

We also seek, for the convenience of our custon®ensgday sales in those states that still ban tNéenencourage rules that liberalize
international trade, so that we can expand ournat@nal business. We oppose tax increases, whadte our products more expensive for
our consumers, and seek to diminish the tax adgargajoyed by beer.

TAXES. Like all goods, beverage alcohol sales aresgive to higher tax rates. No legislation tor@ase U.S. federal excise taxes on distilled
spirits is currently pending, but future tax incses are always possible, as are tax increasesl lenithe broader business community. From
time to time, state legislatures increase beveafggEhol taxes. The cumulative effect of such taxeases over time hurts sales. Because
combined federal and state taxes already accounidoe than 50% of the price of a typical bottléoofirbon, we work for reasonable excise
tax reductions. Increased tax rates, advertisiagictions, and outmoded product standards alsztffeverage alcohol markets outside the
U.S. To date, those changes have not been sigmificaur overall business, but that could change.

THE LITIGATION CLIMATE. A law firm has filed nine ass-action lawsuits against spirits, beer, ancewranufacturers, including us,
alleging that our marketing causes illegal consumnpdf alcohol by those under the legal drinking.a¢/e dispute these allegations and will
defend these cases vigorously. To date, the fistaurts to consider those lawsuits have dismissech and two cases have been voluntarily
withdrawn. However, the plaintiffs have appealesl dismissal of the six cases. Adverse developniertese or similar lawsuits could hurt
our beverage business and the overall industry.

DISTRIBUTION STRATEGY. We use a number of differdntsiness models to market and distribute our misdoverseas. But we rely
largely on other spirits producers to distribute amarket our products outside the U.S. Althoughsotidation among spirits producers could
hinder the distribution of our wine and spirits gats in the future, to date this has rarely hapge®ther spirits companies typically seek to
distribute our premium spirits and wine brands, aedexpect that demand to continue.

EXCHANGE RATES. The strength of foreign currenaiekative to the U.S. dollar affects sales and tmgturchase goods and services in our
international business. This year, our earning®ewetped by a weaker U.S. dollar, particularlyhie U.K., Australia, and Continental Euro
We have hedged the majority of our exposure tadarexchange fluctuations in 2008 by entering fot@ign currency forwards and option
contracts. However, if the U.S. dollar appreciaiggificantly, the effect on our business wouldnegative for any unhedged portion.
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DISCONTINUED OPERATIONS

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

20 05 2006 2007

Net sales $5 34 $166 $50
Operating expenses 5 24) (178) (53)
Impairment charge ( 37)  (60) 9
Transaction costs -- (10) Q)

Loss before income taxes ( 27) (82) (13)
Income tax (expense) benefit 4) 7 2

Net loss from discontinued operations B( 31) $(75) $(11)
Loss per share:

Basic (0. 256) (0.615) (0.087)

Diluted (0. 255) (0.608)  (0.086)

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

The net loss from discontinued operations in fi&t4l7 was $11 million compared to a net loss of §iflBon in fiscal 2006. Fiscal 2006
included a pre-tax impairment charge and transactists totaling $70 million in addition to a Idssm the operations of Lenox Inc. incurred
during the period before the sale. Fiscal 2007 lngsides a pre-tax impairment charge of $9 millibhe majority of this impairment relates

to the decision made in fiscal 2007 by our Boar®ioéctors to sell Hartmann and to focus our eff@mtirely on our beverage business. The
$7 million pretax impairment charge associated Wwiglitmann consisted of a goodwill impairment ofriflion and an impairment charge of
$3 million that represented the excess of the @agryalue of the net assets to be sold over the@rg sales proceeds, net of estimated costs
to sell.

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

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

LIQUIDITY AND CAPITAL RESOURCES

Our ability to generate cash from operations caesty is one of our most significant financialestgths. Our strong cash flows enable us to
pay dividends, pursue brand-building programs, raafle strategic acquisitions that we believe wiliamce shareholder value. Investment
grade ratings of A2 from Moody's and A from Stamb&rPoor's provide us with financial flexibility veim accessing global credit markets.
believe cash flows from operations are more thagadte to meet our expected operating and capiairements. In fiscal 2007, our cash
flow from operations, cash on hand, and a net as#en debt enabled us to fund capital expendimir&s8 million, distribute $143 million in
dividends to our shareholders, and to support adapris totaling over $1 billion.

Cash Flow Summary

(Dollars in millions) 2005 2006 2007
Operating activities $ 396 $ 343 $ 355
Investing activities:
Acquisitions (64) - (1,045)
Sale of discontinued operations 205 12
Sale of investment in affiliate 93 - --
Net (purchase) sale of short-term
securities - (160) 74
Additions to property, plant,
and equipment (44) (51) (58)
Other 1) 3 (21)
(16) (3) (1,038)
Financing activities:
Net (repayment) issuance of debt (50) (55) 597
Dividends (111) (128) (143)
Other 8 23 33



Change in cash and cash equivalents $ 227 $ 180 $(192)

Cash provided by operations was $355 million indl2007 compared to $343 million in fiscal 2006isTincrease was driven by a $24
million reduction in cash used for discontinuedrapiens following the sale of both Lenox, Inc. isdal 2006 and the remaining businesses
that comprised the former consumer durables segmédistal 2007. We generated $349 million in cfletv from the operating activities of
continuing operations in fiscal 2007, a 3% decreasapared with $361 million in the prior year. Hegrearnings were offset by an increas
working capital requirements due in part to theugsitions of Chambord ligueur and Casa Herraduraddition, an increase in barreled
whiskey inventory levels for Jack Daniel's and duion in our accrued income taxes due to theosedization of our payments increased
working capital requirements.

Cash used for investing activities in fiscal 200@reased by $1,035 million compared to fiscal 20@@ely reflecting the acquisitions of
Chambord and Casa Herradura for a total of $1,0dBmduring fiscal 2007.

Cash provided by financing activities increased®6%7 million, primarily reflecting the issuancea€ombination of commercial paper and
$400 million of debt to finance the acquisition@dsa Herradura.
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In comparing fiscal 2006 with fiscal 2005, cashyided by operations decreased $53 million, as lighenings were offset by a $59 million
reduction in cash provided by discontinued openratimllowing the sale of Lenox, Inc. in fiscal 20@&ash used for investing activities
declined $13 million in fiscal 2006, as proceed=ieed on the sale of Lenox, Inc. were offset hyited spending and higher interest-yielding
short-term investments.

Fiscal 2007 Cash Utilizat ion
Sources of Cash:
Long-term borrowings 56%
Operating activities 33%
Sale of short-term investments 7%
Stock option exercises 3%
Sale of discontinued operations 1%

Uses of Cash:

Acquisitions 82%
Dividends 11%

Capital spending 5%
Purchase of short-term investments 2%

Investments in property, plant, and equipment v@dee million in fiscal 2005, $51 million in fiscaDP6, and $58 million in fiscal 2007.
Expenditures over the thrgear period included investments to maintain, edpand improve efficiencies of our production opierss and ti
provide capital resources to build our brands.

We expect capital expenditures for fiscal 2008a@B0 to $80 million, an increase compared to panding over the past three fiscal years.
This increase reflects investments to further edpaapacity of our production and distribution fagk to meet the continued growing
demand for Jack Daniel's and investments resuitorg the Casa Herradura acquisition. We will alsatmue to invest in technology to
enhance our understanding of our consumers, imghavefficiency of our production operations, augirte quality of each of our brands,
and build our brands. We expect to fund fiscal 26@gital expenditures with cash provided by operesti

In March 2003, we repurchased 7.9 million sharesunfcommon stock for $561 million, including trastion costs, through a "Dutch
auction” tender offer. We financed the repurchasissuing $600 million in debt; of this amount, $2%illion was repaid in March 2006, and
the remaining $350 million is due in March 2008. @#4pect to meet the 2008 obligation through casimfoperations and existing
commercial paper capacity.

We have access to short-term capital markets thrthugissuance of commercial paper, backed by k traadit agreement for $800 million
that expires in fiscal 2012. The credit agreemeaovigdes us with an immediate and continuing sowfdeyuidity. At April 30, 2007, we had
no outstanding borrowings under this agreement.

In January 2007, we filed a new shelf registratidgthh the SEC for an undetermined amount of seasitihat gives us prompt access to longer-
term financing.

Effective May 31, 2006, we completed the acquisitdd Chambord liqueur and all related assets frdrat&n International Incorporated and
its operating subsidiary, Charles Jacquin et Gie, flor $251 million, including transaction coste acquisition consisted primarily of the
Chambord brand name and goodwill, to which we alied $116 million and $127 million of the purchasiee, respectively.

On January 18, 2007, we completed the acquisitiGulostantially all of the assets of Casa Herradmihits affiliates relating to its tequila
business, including the Herradura and el Jimadgprites, the New-Mix tequila-based ready-to-drinkrnt, the trade names and trademarks
associated with such brands and other acquiredibras well as related production facilities arelgales, marketing, and distribution
organization in Mexico. The cost of the acquisitimtluding transaction costs, was $794 millionjehhhas been preliminarily allocated to
acquired assets and liabilities (see Note 3 tato®mpanying consolidated financial statements)fiidaced the acquisition with
approximately $114 million of cash and approximat&#80 of commercial paper, $400 million of whichswssubsequently replaced with long-
term debt.

On March 22, 2007, our Board of Directors approtreddistribution to shareholders of the $204 millio cash received (net of transaction
fees) from the sale of Lenox, Inc. and Brooks & t&n The distribution of $1.6533 per share was enad May 10, 2007, to shareholders of
record on April 5, 2007. The Internal Revenue SurVias issued to us a private letter ruling whiates that the special distribution will be
treated as a distribution in partial liquidatiorrguant to Sections 302(b)(4) and 302(e)(1) of thierhal Revenue Code.

LONG-TERM OBLIGATIONS

We have longerm obligations related to contracts, leases,tamtbwing arrangements that we enter into in thenab course of business (<
Notes 5 and 7 to the accompanying consolidateaiahstatements). The following table summaritesagmounts of those obligations as
April 30, 2007, and the years when those obligatimust be paid:

Long-Term Obligations 2009- After



(Dollars in millions) Total 2008 2012 2012

Long-term debt $ 776 $354 $414 $ 8

Interest on long-term debt 106 33 72 1
Grape purchase obligations 104 29 55 20
Operating leases 44 13 21 10
Postretirement benefit obligations(1) 6 6 n/a nla
Agave purchase obligations(2) n/a n/a n/a nla
Total $1,036 $435 $562 $39

(1) As of April 30, 2007, we have unfunded pensaon other postretirement benefit obligations offfrillion. Because the specific periods
in which those obligations will be funded are netatminable, no amounts related to those obligatara reflected in the above table other
than the $6 million of expected contribution incB$2008. Historically, we have generally fundeesth obligations with the minimum annual
contribution required by ERISA, but we may electémtribute more than the minimum amount in futyears.

(2) As discussed in Note 5 to the accompanying @iadeted financial statements, we have obligationsurchase agave. Because the specific
periods in which those obligations will be paid ac¢ determinable, no amounts related to thoseatitins are reflected in the table above.

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

Our foreign currency hedging contracts are sulifechanges in exchange rates; our commodity futamelsoption contracts are subject to
changes in commodity prices; and some of our deligations are subject to changes in interest rafsdiscuss these instruments' sensit
to market fluctuations below. See Note 5 to oursotidated financial statements for information meljag our grape and agave purchase
obligations, which are also exposed to commodityeprisk, and "Critical Accounting Estimates” fodescussion of the exposure of our
pension and other postretirement plans to inteagstrisks.

Inflationary, deflationary, and recessionary coiodis affecting these market risks also affect thmand for and pricing of our products. See
"Important Information Regarding Forward-Lookingaf&ments" (page 56) for details.

FOREIGN EXCHANGE. As a result of continued growthiriternational sales, we estimate that our foreigmency revenues will exceed ¢
foreign currency expenses by approximately $460aniin fiscal 2008. To the extent that this foreigurrency exposure is not hedged, our
results of operations and financial position arsifpeely affected when the U.S. dollar weakens agfgfioreign currencies and negatively
affected when the dollar strengthens against them.

However, we routinely use foreign currency forwardl option contracts to hedge our foreign exchaisffe Provided the contracts remain
effective in hedging the foreign exchange risk,deenot recognize any unrealized gains or lossdh@gontracts in earnings until the
underlying hedged transactions are recognizedrimirggs. At April 30, 2007, our foreign currency lged had a total notional value of $406
million and a net unrealized loss of $6 million.stising the contracts remain effective hedges, Wmate that if the value of the U.S. dollar
averaged 10% higher in fiscal 2008 than the fi2€8l7 effective rates for the currencies in whichdeebusiness, our fiscal 2008 operating
income would decrease by $7 million. ConverselyQ% average decline in the value of the dollar Wentrease operating income by $29
million. Thus, over the longer term, reported piofrom our international business may be adveraicted if the U.S. dollar strengthens
against other currencies.

COMMODITY PRICES. We are subject to commodity pricgatility caused by weather, supply conditionspgolitical and economic
variables, and other unpredictable external facits use futures contracts and options to redue@dtatility of pricing for certain
commodities, primarily corn. At April 30, 2007, wad outstanding hedge positions on approximatetyilion bushels of corn with a
negligible net unrealized loss. We estimate thHd% change in commodity prices would result in iggiglle incremental gain or loss on these
contracts.

INTEREST RATES. Our short-term investments and tstesm borrowings are exposed to the risk of charngénterest rates. Based on April
30, 2007, balances of variahiate debt and investments, a 1% increase in irtteates would increase our net interest expensihwhcludes
interest income on cash and short-term investmbegt$4 million.

CRITICAL ACCOUNTING ESTIMATES

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

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

We assess our brand names and goodwill for impairetdeast annually to ensure that future cashsloontinue to exceed the related book
value. A brand name is impaired if its book val¥eeds its fair value. Goodwill is evaluated fopairment if the book value of its reporting
unit exceeds its estimated fair value. Fair vatuddtermined using discounted future cash flowH) eansideration of market values for
similar assets when available. If the fair valuaofevaluated asset is less than its book valeeggbet is written down to its estimated fair
value.

Considerable management judgment is necessargéssaBnpairment and estimate fair value. The assonspused in our evaluations, such
as forecasted growth rates and cost of capitak@msistent with our internal projections and opirgaplans.

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

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



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

PENSION AND OTHER POSTRETIREMENT BENEFITS. We spongarious defined benefit pension plans as wefi@gretirement plans
providing retiree health care and retiree life nasice benefits. Benefits are based on such faatoyears of service and compensation level
during employment. The benefits expected to be pecexpensed over the employees' expected sefViterequires us to make certain

assumptions to determine the expected benefit, @sidhterest rates, return on plan assets, thefatdary increases, expected service, and
health care cost trend rates.
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The assets, obligations, and assumptions useddsureepension and retiree medical expenses anenileéel as of January 31 of the
preceding year ("measurement date"). Because dtioligaare measured on a discounted basis, theuttiscate is a significant assumption. It
is based on interest rates for high-quality, loagrt corporate debt at each measurement date. Pleetex return on pension plan assets is
based on our historical experience and our expentafor long-term rates of return. The other agsizns also reflect our historical
experience and management's best judgment regdrding expectations. We review our assumptionsarh annual measurement date. For
fiscal 2007, we have increased the discount ratpdasion obligations from 5.95% to 6.04%, andditrer postretirement benefit obligations
from 5.95% to 5.98%. Pension and postretiremenefiteexpense for fiscal 2008 is estimated to beagdmately $25 million, compared to
$22 million for fiscal 2007. A decrease/increas¢hia discount rate of 25 basis points would incefecrease the fiscal 2008 expense by
approximately $1 million.

As discussed in Note 12 to the accompanying cottasi@d financial statements, we adopted Statemedfinahcial Accounting Standards No.
158, "Employer's Accounting for Defined Benefit Biem and Other Postretirement Plans - an amendofiéiASB Statements No. 87, 88,
106, and 132(R)," on April 30, 2007.

INCOME TAXES. Our annual tax rate is based on agome and the statutory tax rates in the variotsdictions in which we operate. In
fiscal 2007, our annual income tax rate for coritigwoperations was 31.7%, compared to 29.3% irafi2806. The tax rate in fiscal 2007
increased 2.4 percentage points, primarily asaltreSthe absence of the fiscal 2006 tax benefii@ved by offsetting various capital gains
items (from the early termination of Glenmorangiarketing and distribution rights, the sale of winproperty, and consideration from
changes in our Australian distribution) againstdhpital loss resulting from the sale of Lenox,. [fbe total Lenox capital loss exceeded the
amount of capital gains offset during fiscal 2096864 million. Currently, we are unaware of anytjgatar transactions that will permit the
use of this capital loss carryforward, so we haverecorded any tax benefit relating to it. Theeefive tax rate was also affected by the phase
out of the extraterritorial income exclusion, asyided by The American Jobs Creation Act of 2004 (tAct™).

Additionally, the Act, which was enacted in Octo804, provided a special, one-time opportunitgeduct from taxable income 85% of
certain qualifying foreign dividends repatriatedtie U.S. from controlled foreign corporations, jegbto various limitations and restrictions.
In fiscal 2006, we repatriated $277 million of figne earnings previously considered to be indefipiteinvested outside of the U.S. This one
time opportunity allowed us to repatriate earniimgexcess of those for which a deferred incomdi&dility previously had been established.
The deferred tax liability covered all of the adated tax expense attributable to the repatriatida.intend to continue to reinvest earnings
outside the U.S. indefinitely and have not recoggiany U.S. tax expense on these earnings. At 8Qri2007, we had approximately $230
million of undistributed international earnings.

Significant judgment is required in evaluating tax positions. We establish reserves when we telieat certain positions are likely to be
challenged and may not succeed, despite our libébur tax return positions are fully supportablee adjust these reserves in light of
changing facts and circumstances, such as thege®gff a tax audit. We believe current reservesapeopriate for all known contingencies,
but this situation could change.

Several years can elapse before a particular nfatterhich we have established a reserve is redolkthough predicting the final outcome
or the timing of resolution of any particular taatter can be difficult, we believe that our ressrkaflect the likely outcome of known tax
contingencies. Unfavorable settlement of any paldicissue could require use of our cash. Favonaselution would be recognized as a
reduction to our effective tax rate at the timeesfolution.

In June 2006, the Financial Accounting Standardsr@dssued Interpretation No. 48, "Accounting ferddrtainty in Income Taxes - an
interpretation of FASB Statement No. 109" (FIN 48hich clarifies the accounting for uncertaintytax positions. This interpretation requi
that we recognize in our financial statements thgaict of a tax position if that position is moteely than not to be sustained on audit, based
on the technical merits of the position. The primris of FIN 48 become effective as of the beginmhgur 2008 fiscal year, with the
cumulative effect of the change in accounting pplecrecorded as an adjustment to opening reta@aedings. We do not expect our adoption
of FIN 48 to affect our financial statements mahyi

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

A law firm has sued Brown-Forman and many otherufecturers and marketers of spirits, wines, and ivea series of nine very similar
class-action lawsuits seeking damages and injunctiief from alleged marketing of beverage alcdbainderage consumers. The suits
allege that the defendants engage in deceptivemaglijent marketing practices targeting underagesemers. They seek to recover on behalf
of parents those funds that their children spertherillegal purchase of alcohol as well as disgorgnt of all profits from the alleged illegal
sales. We are vigorously defending these caseaf$ite suits have been dismissed by trial coultane being appealed. Two cases have
voluntarily withdrawn. One is pending decision aliamissal motion. We cannot yet predict the oute@hthese claims, including whether
we will incur related losses or the amount of sledses. Since we cannot estimate the amount ofipp@4$sss, no amounts have been accrued.
But an unfavorable result in these or similar clason lawsuits could have a material adverse ghpa our business.
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Brown-Forman

CONSOLIDATED STATEMENTS OF OPERATIONS
(Expressed in millions, except per share amounts)

Year Ended April 30, 200 5 2006 2007
Net sales $2,1 95 $2,412 $2,806
Excise taxes 4 17 468 588
Cost of sales 6 22 636 737
Gross profit 1,1 56 1,308 1,481
Advertising expenses 2 93 323 361
Selling, general, and administrative expenses 4 20 469 537
Other income, net @) (47) (19)
Operating income 4 45 563 602
Gain on sale of investment in affiliate 72 - --
Interest income 7 14 18
Interest expense 20 18 34
Income from continuing operations
before income taxes 5 04 559 586
Income taxes 1 65 164 186
Income from continuing operations 3 39 395 400
Loss from discontinued operations,
net of income taxes ( 31) (75) (11)
Net income $ 3 08 $ 320 $ 389
Basic earnings (loss) per share:
Continuing operations $2.7 88 $3.239 $3.257
Discontinued operations (0.2 56) (0.615) (0.087)
Total $2.5 32 $2.624 $3.170
Diluted earnings (loss) per share:
Continuing operations $2.7 72 $3.204 $3.222
Discontinued operations (0.2 55) (0.608) (0.086)
Total $2.5 17 $2.596 $3.136

The accompanying notes are an integral part o€dimsolidated financial statements.
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Brown-Forman
CONSOLIDATED BALANCE SHEETS
(Expressed in millions, except share and per sta@unts)

April 30, 2006 2007
Assets
Cash and cash equivalents $475 $ 283
Short-term investments 160 86
Accounts receivable, less allowance for doubtful
accounts of $5 in 2006 and $22 in 2007 323 404
Inventories:
Barreled whiskey 274 303
Finished goods 94 151
Work in process 106 198
Raw materials and supplies 37 42
Total inventories 511 694
Current portion of deferred income taxes 80 76
Current assets held for sale 26 --
Other current assets 34 92
Total Current Assets 1,609 1,635
Property, plant, and equipment, net 425 506
Prepaid pension cost 146 23
Goodwill 192 670
Other intangible assets 325 684
Noncurrent assets held for sale 9 --
Other assets 22 33
Total Assets $2,728 $3,551
Liabilities
Accounts payable and accrued expenses $ 289 $ 361
Accrued income taxes 49 27
Payable to shareholders - 204
Short-term borrowings 225 401
Current portion of long-term debt -- 354
Current liabilities held for sale 6 --
Total Current Liabilities 569 1,347
Long-term debt, less unamortized
discount of $1 in both 2006 and 2007 351 422
Deferred income taxes 133 56
Accrued pension and other postretirement benefits 78 123
Other liabilities 34 30
Total Liabilities 1,165 1,978

Commitments and contingencies

Stockholders' Equity
Common Stock:
Class A, voting, $0.15 par value
(57,000,000 shares authorized;
56,882,000 shares issued) 9 9
Class B, nonvoting, $0.15 par value
(100,000,000 shares authorized;

69,188,000 shares issued) 10 10
Additional paid-in capital 47 64
Retained earnings 1,607 1,649
Accumulated other comprehensive income (loss):

Pension and other postretirement benefits adjustm ent 5) (99)
Cumulative translation adjustment 24 46
Unrealized loss on cash flow hedge contracts Q) 4)

Treasury stock, at cost
(3,565,000 and 2,833,000 shares
in 2006 and 2007, respectively) (128) (102)

Total Stockholders' Equity 1,563 1,573

Total Liabilities and Stockholders' Equity $2,728 $3,551




The accompanying notes are an integral part o€dimsolidated financial statements.
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Brown-Forman
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Expressed in millions)

Year Ended April 30, 2005 2006 2007

Cash flows from operating activities:
Net income $308 $320 $389
Adjustments to reconcile net income to net cash

provided by (used for) operations:

Gain on sale of investment in affiliate (72) - -
Net loss from discontinued operations 31 75 11
Depreciation and amortization 43 42 44
Stock-based compensation expense 7 9 8
Deferred income taxes 3) @33 (@)
Other 2 2 @11)
Change in assets and liabilities, excluding
the effects of businesses acquired or sold:
Accounts receivable 3 1) @1
Inventories 27) @37 (41)
Other current assets 11 7 9)
Accounts payable and accrued expenses 54 3 14
Accrued income taxes (6) 7 (20)
Noncurrent assets and liabilities 10 5 18
Net cash provided by (used for) operating
activities of discontinued operations 41 (18) 6
Cash provided by operating activities 396 343 355
Cash flows from investing activities:
Acquisition of businesses, net of cash acquired - - (1,045)
Acquisition of distribution rights -- -- (25)
Proceeds from sale of discontinued operations -- 205 12
Proceeds from sale of investment in affiliate,
net of disposal costs 93 - --
Acquisition of minority interest in subsidiary (64) - --
Purchase of short-term investments - (388) (249
Sale of short-term investments - 228 323
Additions to property, plant, and equipment (44) (51) (58)
Proceeds from sale of property, plant,
and equipment -- 7 14
Computer software expenditures 3) -- 9)
Trademark and patent expenditures 1) 1) -
Net cash provided by (used for) investing
activities of discontinued operations 3 ) Q)
Cash used for investing activities (16) (3) (1,038)
Cash flows from financing activities:
Net change in short-term borrowings (50) 225 178
Proceeds from long-term debt -- -- 421
Repayment of long-term debt - (280) 2)
Debt issuance costs -- -- 2)
Proceeds from exercise of stock options 9 19 27
Excess tax benefits from stock options 2 7 8
Acquisition of treasury stock ) 3) --
Dividends paid (111) (128) (143)
Cash (used for) provided by
financing activities (153) (160) 487
Effect of exchange rate changes
on cash and cash equivalents - - 4
Net increase (decrease) in cash and cash equivalent 227 180 (192)
Cash and cash equivalents, beginning of year 68 295 475
Cash and cash equivalents, end of year $295  $475  $283
Supplemental disclosure of cash paid for:
Interest $21 $21 $32
Income taxes $174  $188  $205

The accompanying notes are an integral part o€dimsolidated financial statemer
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Brown-Forman

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

Year Ended April 30,

Class A Common Stock
Class B Common Stock

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

Balance at end of year

Retained Earnings:
Balance at beginning of year
Net income
Cash dividends ($0.92, $1.05, and $1.165 per
share in 2005, 2006, and 2007, respectively)
Special cash distribution payable to
shareholders ($1.6533 per share in 2007)

Balance at end of year

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

Balance at end of year

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

Balance at end of year
Total Stockholders' Equity

Comprehensive Income:
Net income
Other comprehensive income (loss):
Foreign currency translation adjustment
Pension liability adjustment, net of
tax of $4, $(21), and $1 in 2005
2006, and 2007, respectively
Amounts related to cash flow hedges:
Reclassification to earnings,
net of tax of $(2), $2, and $(2)
in 2005, 2006, and 2007, respectively
Net gain (loss) on hedging instruments,
net of tax of $3, $(2), and $3
in 2005, 2006, and 2007, respectively

Net other comprehensive income

Total Comprehensive Income

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

Balance at end of year

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

2005 2006 2007
$9 $9  $9

10 10 10

28 34 47

- - 2

7 8 6

()R )] 1

2 8 8

34 47 64
1,218 1,415 1,607

308 320 389

(111) (128) (143)

-~ (204)

1,415 1,607 1,649
(156) (147) (128)

@ G -

12 21 24

- 1 2

(147) (128) (102)

(14 (@1 18

37 29 19

-~ (94)

(11 18 (57
$1,310 $1,563 $1,573
$308 $320  $389

1 @3 22

(6 33 (1)

3 (4 3

(G)] 3 (6)

3 29 18

$311  $349  $407
56,841 56,782 56,829

(59) - -

- 47 M
56,782 56,829 56,870
64,747 65,106 65,636

- (91) -

359 621 731



Balance at end of year 65,106 65,636 66,367

Total Common Shares Outstanding (in thousands) 121,888 122,465 123,237

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

1. ACCOUNTING POLICIES

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

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

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

SHORT-TERM INVESTMENTS. Short-term investments dehef auction rate securities and variable-rat@aied notes. These instruments
have long-term underlying maturities, but haveresgérates that are reset every 90 days or lesgdjiah time they can typically be purchased
or sold, which creates a highly liquid market foese instruments. These investments are classsiedailable-for-sale and recorded at cost,
which approximates fair value due to the resetufeat

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

INVENTORIES. We state inventories at the lower o$tcor market, with approximately 59% of consolhinventories being valued using
the last-in, first-out (LIFO) method. Other invené&s are valued using the first-in, first-out (FIF@ethod. If the FIFO method had been used,
inventories would have been $121 and $125 higheer thported at April 30, 2006 and 2007, respedtiieFO cost approximates current
replacement cost.

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

We classify bulk wine and agave inventories as wonsrocess.

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

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

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

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

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

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

SHIPPING AND HANDLING FEES AND COSTS. We report tamounts we bill to our customers for shipping haddling as net sales,
and we report the costs we incur for shipping aswdfing as cost of sale



ADVERTISING COSTS. We expense the costs of advagiduring the year in which the advertisementst fiake place.

SALES DISCOUNTS. Sales discounts, which are reabedea reduction of net sales, totaled $119, $45d $242 for 2005, 2006, and 2007,
respectively.

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

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

Year Ended April 30, 2005 2006 2007
Basic and diluted net income (loss):
Continuing operations $339 $395 $400
Discontinued operations (31) (75) (11)
Total $308 $320 $389

Share data (in thousands):

Basic average common shares outstanding 1 21,746 122,094 122,868

Dilutive effect of non-vested restricted stock 12 31 59

Dilutive effect of stock options and SSARs 749 1,314 1,274
Diluted average common shares outstanding 1 22,507 123,439 124,201

Basic earnings (loss) per share:

Continuing operations $2.788 $3.239  $3.257
Discontinued operations (0.256) (0.615) (0.087)
Total $2.532 $2.624 $3.170

Diluted earnings (loss) per share:

Continuing operations $2.772 $3.204 $3.222
Discontinued operations (0.255) (0.608) (0.086)
Total $2.517 $2.596 $3.136

STOCK-BASED COMPENSATION. In December 2004, the BASsued SFAS 123(R), "Share-Based Payment," wigighires companies
to expense the fair value of stock options andrditrens of stock-based compensation. We adoptedSSE2Z8(R) during fiscal 2005 by
retroactively adjusting our financial statementsdth periods since fiscal 1997, when we first begeanting stock-based compensation
subject to SFAS 123(R).

Our stock-based compensation plan requires thagusehase shares to satisfy stdidsed compensation requirements, thereby avoidinge
dilution of earnings that would occur from issusmgditional shares. We acquire treasury shares firamto time in anticipation of these
requirements. We intend to hold enough treasumgksso that the number of diluted shares never @sctee original number of shares
outstanding at the inception of the stock-basedpmamsation plan (as adjusted for any share issuamgetated to the plan). The extent to
which the number of diluted shares exceeds the puwitbasic shares is determined by how much aakgtrice has appreciated since the
stock-based compensation was awarded, not by haw tre@asury shares we have acquired.

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

RECENT ACCOUNTING PRONOUNCEMENTS. In June 2006, B#SB issued Interpretation No. 48, "Accounting fbrcertainty in
Income Taxes - an interpretation of FASB Statenmt109" (FIN 48), which clarifies the accountiray fincertainty in tax positions. This
interpretation requires that we recognize in onafiicial statements the impact of a tax positidhat position is more likely than not to be
sustained on audit, based on the technical mdriteegoosition. The provisions of FIN 48 becomesefive as of the beginning of our 2008
fiscal year, with the cumulative effect of the charnn accounting principle recorded as an adjustriteopening retained earnings. We do not
expect our adoption of FIN 48 to affect our finalGtatements materially.

In September 2006, the FASB issued SFAS 157, Faline Measurements,” which defines fair value, ldisthes a framework for measuring
fair value, and expands disclosures about fairevateasurements. The provisions of SFAS 157 becfiertiee as of the beginning of our
2009 fiscal year. We are currently evaluating thpact that SFAS 157 will have on our financial estagnts.

In February 2007, the FASB issued SFAS 159, "The\raue Option for Financial Assets and Finantiglbilities, including an amendment
of FASB Statement No. 115." SFAS 159 permits corgsto choose to measure many financial instrumamiscertain other items at fair
value that are not currently required to be meakatdair value and establishes presentation aselatiure requirements designed to facilitate
comparisons between companies that choose diffeareasurement attributes for similar types of assedsliabilities. The provisions of SF/
159 become effective as of the beginning of ourd2i§ral year. We are currently evaluating the intghat SFAS 159 will have on our
financial statements.

2. DISCONTINUED OPERATIONS

We sold our wholl-owned subsidiary Lenox, Inc. ("Lenox") during fis2806. In connection with the sale, we recogniaetr-cash



impairment charge of $60 in July 2005. The impamtregharge represented the excess of the carrying o the net assets sold over the
expected sales proceeds. We also incurred traoramists related to the sale, including legal atack actuarial expenses, transaction success
payments, and investment banking fees.

Lenox's results of operations and the impairmeatg# and other transaction costs have been ctabsi$i discontinued operations, net of
income taxes, in the accompanying consolidateérsiants of operations for fiscal 2005 and 2006.

After the sale of Lenox, we retained ownership oddks & Bentley, a former subsidiary of Lenox, ltezhin the U.K. We sold Brooks &
Bentley in 2007. After reviewing various strateglternatives, we also sold our wholly-owned sulasidiHartmann, Inc. ("Hartmann") in
2007. Accordingly, the assets and liabilities ob&s & Bentley and Hartmann that were sold in 286 classified as held for sale in the
accompanying consolidated balance sheet as of 3pri2006, and their operating results are clasbiis discontinued operations in the
accompanying consolidated statements of operatidresresults of discontinued operations for 20@Tuide a $9 impairment charge. The
majority of this impairment relates to the decisinade in 2007 by our Board of Directors to selltheann and to focus our efforts entirely on
our beverage business. The $7 pre-tax impairmergehassociated with Hartmann consisted of a gdbidagairment of $4 and an
impairment charge of $3 that represented the exafeb® carrying value of the net assets to be guld the expected sales proceeds, net of
estimated costs to sell.
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Before we decided to sell Hartmann, no impairmératrge was recorded because we believed its opesatiould generate sufficient future
cash flows to enable us to fully recover its cargygamount. The decision to sell Hartmann refldoésBoard's opinion that the sum of the p

to be obtained from the sale and the strategicevafdocusing entirely on our beverage businessavbe greater than the value of continuing
to operate Hartmann.

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

A summary of discontinued operations follows:

Year Ended April 30, 20 05 2006 2007
Net sales $5 34 $ 166 $ 50
Operating expenses 5 24) (178) (53)
Impairment charge ( 37) (60) 9)
Transaction costs -- (10) 1)
Loss before income taxes ( 27) (82) (13)
Income tax (expense) benefit 4) 7 2
Net loss from discontinued operations $( 31) $ (75) $ (11)

3. ACQUISITIONS

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

FINLANDIA VODKA. In December 2004, we acquired themaining capital stock of Finlandia Vodka Worldeidtd. (FVW) that we did
not already own from the Altia Corporation of Fimthfor $64. The value of FVW consists primarilytbé Finlandia brand name, which has
an indefinite useful life. As a result of this teagtion, we allocated an additional $80 to thedfidia brand name (which was partially offset
by a deferred income tax liability of $21) and $5/arious other net assets.

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

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

CASA HERRADURA. In January 2007, we completed theuasition contemplated in an August 2006 assethmase agreement among Jose
Guillermo Romo de la Pena, Luis Pedro Pablo Romia Rna, Grupo Industrial Herradura, S.A. de €.Easa Herradura"), certain of their
respective affiliates, Brown-Forman and Brown-Fonrif@quila Mexico, S. de R.L. de C.V., a subsidiafr8Brown-Forman. We acquired
substantially all of the assets of Casa Herradodaita affiliates relating to its tequila busineissluding the Herradura and el Jimador
tequilas, the New-Mix tequila-based ready-to-diiménd, the trade names and trademarks associatedweh brands and other acquired
brands, as well as related production facilitied #ire sales, marketing and distribution organizsititoMexico.

We believe this acquisition provides us with selvstiategic opportunities, including the ownersbiwo strong, established brands,
Herradura and el Jimador, which compete at therspganium and premium levels, respectively, inwald's largest tequila markets - the
U.S. and Mexico. In addition, we believe the gropwtitential for these brands is very attractive Hasethe fact that tequila is one of the
fastest-growing spirits category in both markete &pect these brands will help advance our ebtistness within the Hispanic population,
which is the fastest growing demographic segmettierlJ.S., and increase our participation in theupar cocktail culture of the U.S., where
the tequila-based margarita is the most frequaratied-for mixed drink. We also believe the infrasture in Mexico will give us a strong
business platform to advance our portfolio in apdamant international market where we have histdifichad very little presence. We expect
to leverage our current distribution network outsad Mexico, allowing us to grow sales of thesessymemium and premium brands in the
U.S. and to expand the brands' presence in thefrés world, where the opportunities for growgipaar numerous given the very limited
distribution of tequila. Finally, by expanding adidersifying our portfolio, we believe that thesmibds will provide us with additional clout
with our distributors and that the brands' perfaro@awill benefit significantly from our strong bid-building skills. These factors contribut



to a purchase price that resulted in the recognitfthe goodwill shown on the next page.
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The cost of the acquisition was $794, includingisection costs of $16. The purchase price is sutgjex customary post-closing working
capital adjustment. The cost of the acquisitiontieen preliminarily allocated based on managemestimates and independent appraisals as
follows:

Accounts receivable $ 33
Inventories 138
Other current assets a7
Property, plant, and equipment 65
Deferred income taxes 6
Goodwill 346
Other intangible assets 215
Total assets 850
Accounts payable and accrued expenses 54
Long-term debt 1
Other noncurrent liabilities 1
Total liabilities 56
Net assets acquired $794

A third-party valuation specialist performed a préhary valuation of the acquired intangible assetselp us determine the fair value of each
identifiable intangible asset. Standard valuatioocpdures were used in determining the fair vafub@®acquired intangible assets. The
following table summarizes the identified intangiblsset categories and their weighted average iaatarh period, where applicable:

Weighted A verage
Amortization Period Fair Value

Finite-lived intangible assets:
Customer relationships 38 yea rs $4

Indefinite-lived intangible assets:

Trademarks and brand names $211
Goodwill 346

The initial allocation of the cost of the acquigitiwvas based on preliminary estimates and mayJsertas asset valuations are finalized and
further information is obtained on the fair valudiabilities. The entire preliminary goodwill amotiof $346 is expected to be deductible for
tax purposes.

We financed the acquisition with approximately $bi4¢ash and approximately $680 of commercial pap#00 of which was subsequently
replaced with long-term debt.

4. GOODWILL AND OTHER INTANGIBLE ASSETS

The following table shows the changes in the an®wretorded as goodwill over the past two years:

Balance as of April 30, 2005 $189

Consolidation of Swift & Moore (Note 17) 5

Foreign currency translation adjustment 2 )
Balance as of April 30, 2006 192

Acquisition of Chambord (Note 3) 127

Acquisition of Casa Herradura (Note 3) 346

Foreign currency translation adjustment 5

Balance as of April 30, 2007 $670

As of April 30, 2006, our other intangible assatagisted of trademarks and brand names, with inilefiseful lives. As of April 30, 2007,
our other intangible assets consisted of:

Gross C arrying Accumulated
Amo unt Amortization

Finite-lived intangible assets:
Customer relationships $ 4 $--
Distribution rights 25 2)



Indefinite-lived intangible assets:
Trademarks and brand names $6 57

Amortization expense related to intangible assets $0 in 2006 and $2 in 2007. Amortization experisgpproximately $5 is projected for
each of the next five fiscal years. However, acambunts of future amortization expense may difex to additional intangible asset
acquisitions, impairment of intangible assets, Brated amortization of intangible assets, purclpgee reallocations, and other events.

5. COMMITMENTS

We have contracted with various growers and wisenesupply some of our future grape and bulk watgiirements. Many of these contr:
call for prices to be determined by market condgicbut some contracts provide for minimum purchaiees that may exceed market prices.
We have purchase obligations related to these astof $29 in 2008, $19 in 2009, $14 in 2010, B12011, $10 in 2012, and $20 after
2012.

We also have contracts for the purchase of agaviejws used to produce tequila. These contracteige for prices to be determined based
on market conditions at the time of harvest, wlatthough not specified, is expected to occur olrerrtext ten years. As of April 30, 2007,
based on current market prices, obligations urttese contracts totaled $26.

We made rental payments for real estate, vehiales$ pffice, computer, and manufacturing equipmeutien operating leases of $15 in 2005,
$16 in 2006, and $19 in 2007. We have commitmesiggad to minimum lease payments of $13 in 2008n£®09, $6 in 2010, $4 in 2011,
$3in 2012, and $10 after 2012.
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6. CREDIT FACILITIES

We have a committed revolving credit agreement wdttious domestic and international banks for $8@® expires in fiscal 2012. Its most
restrictive covenant requires that our consolid&BHTDA (as defined in the agreement) to consobdahterest expense not be less than a
ratio of 3 to 1. At April 30, 2007, we were withihis covenant's parameters. At April 30, 2007, ¥g8e &ad the ability to issue an
undetermined amount of debt securities under an StQ registration filed in January 2007.

7. DEBT

Our long-term debt consisted of the following:

April 30, 2006 2007
3.0% notes, due in fiscal 2008 $349 $350
Variable-rate notes, due in fiscal 2010 -- 150
5.2% notes, due in fiscal 2012 -- 250
Other 2 26
351 776
Less current portion -- 354
$351 $422

Debt payments required over the next five fiscargeconsist of $354 in 2008, $4 in 2009, $154 ih@G3 in 2011, and $253 in 2012. The
weighted average interest rate on the variablerates was 5.4% at April 30, 2007. In additiondnd-term debt, we had short-term
borrowings outstanding with weighted average irgerates of 5.0% and 5.3% at April 30, 2006 and720€spectively.

8. FOREIGN CURRENCY RISK MANAGEMENT AND DERIVATIVEFINANCIAL INSTRUMENTS

We use foreign currency options and forward coméras protection against the risk that the everdu@l dollar cash flows resulting from our
forecasted sales and purchases of goods and seivifireign currencies will be adversely affechgydchanges in exchange rates. In general,
average maturities are less than one year, althaugbpril 30, 2007, we had some forward contradth waturities approaching two years.
We designate these derivative financial instrumaatsash flow hedges.

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

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

We had outstanding foreign currency options andidod contracts, hedging primarily British pound,s#alian dollar, euro, and South
African rand revenues, with notional amounts toa$205 and $406 at April 30, 2006 and 2007, respeyg. At April 30, 2007, we also had
forward contracts hedging the fair value of a Maxripeso-denominated intercompany receivable, withti@nal value of approximately
$120. Our credit exposure is, however, limitedh® tontracts' fair value (see Note 9) rather thair notional amounts. We minimize credit
exposure by entering into foreign currency congactly with major financial institutions that hasarned investment-grade credit ratings.

9. FAIR VALUE OF FINANCIAL INSTRUMENTS

The fair value of cash, cash equivalents, shomrievestments, and short-term borrowings approxésiétte carrying amount due to the short
maturities of these instruments.

We estimate the fair value of long-term debt uglisgounted cash flows based on our incrementabbang rates for similar debt. The fair
value of foreign currency contracts is based ortegimarket prices. A comparison of the fair valaed carrying amounts of these
instruments is as follows:

April 30, 2006 2007
Carrying Fair Carrying Fair
Amount Value Amount Value
Assets:
Cash and cash equivalents  $475 $475 $283 $283
Short-term investments 160 160 86 86
Liabilities:
Foreign currency contracts 1 1 4 4

Short-term borrowings 225 225 401 401



Current portion of
long-term debt -- -- 354 347
Long-term debt 351 338 422 422

10. BALANCE SHEET INFORMATION

Supplemental balance sheet information is as falow

April 30, 2006 2007
Property, plant, and equipment:
Land $78 $88
Buildings 290 323
Equipment 403 446
Construction in process 23 27
794 884
Less accumulated depreciation 369 378
$425 $506

Accounts payable and accrued expenses:

Accounts payable, trade $ 89 $118
Accrued expenses:
Advertising 62 65
Compensation and commissions 84 93
Excise and other non-income taxes 27 41
Self-insurance claims 8 10
Postretirement benefits -- 4
Interest 1 3
Other 18 27
200 243
$289 $361
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11. INCOME TAXES

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

Year Ended April 30, 2005 2006 2007

United States $350 $395 $489

Foreign 154 164 97
$504 $559 $586

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

April 30, 2006 2007

Deferred tax assets:
Postretirement and other benefits $2 $71
Accrued liabilities and other 9 9
Inventories 64 62
Loss carryforwards 21 46
Valuation allowance (21) (32)
Total deferred tax assets, net 75 156

Deferred tax liabilities:

Trademarks and brand names (85) (96)

Property, plant, and equipment (43) (40)

Total deferred tax liabilities (128) (136)
Net deferred tax (liability) asset $(53) $ 20

The $32 valuation allowance at April 30, 2007, tedgprimarily to the $23 capital loss carryforwass$ociated with the sale of Lenox during
fiscal 2006. Currently, we are unaware of any taatien that will permit the use of this carryfondawhich expires in fiscal 2011. The
remaining valuation allowance relates to variolseobperating and capital loss carryforwards, wieipire between fiscal 2012 and fiscal
2018.

Deferred tax liabilities were not provided on unidizited earnings of certain foreign subsidiar®s50 and $230 at April 30, 2006 and 2007,
respectively) because we expect these undistrilraanings to be reinvested indefinitely overseahese amounts were not considered
permanently reinvested, additional deferred tabillizes of approximately $26 and $41 would havet@rovided as of April 30, 2006 and
2007, respectively.

The 2004 American Jobs Creation Act (the "Act")wded a special one time opportunity to deduct ftasable income 85% of certain
qualifying foreign dividends repatriated to the Ui ®m controlled foreign corporations, subjecv&rious limitations and restrictions,
including qualified U.S. reinvestment of such eagsi. During 2006, we repatriated $277 of foreigmieas that represented qualified
dividends under the Act. This reduced our defeimedme tax liability related to undistributed fagmiearnings by $17.

Total income tax expense for a year includes tk@saociated with the current tax return ("curtartexpense") and the change in the net
deferred tax liability ("deferred tax expense")tdlancome tax expense for each of the last thesgs/was as follows:

Year Ended April 30, 2005 2006 2007
Current:
Federal $130 $153 $141
Foreign 19 16 27
State and local 19 19 16
168 188 184

Deferred:



Federal 4
Foreign (1)
State and local (6)

(11) 5
(8) 1
(5) (4)

(24) 2

$164 $186

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

Percen
Year Ended April 30, 2005
U.S federal statutory rate 35.0%
State taxes, net of U.S.
federal tax benefit 1.2
Income taxed at other than U.S.
federal statutory rate (1.9)
Tax benefit from export sales (2.0)
Tax benefit from U.S. manufacturing --
Impairment charges 0.2
Capital loss benefit -
Other, net 0.1
Effective rate 32.6%
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t of Income Before Taxes

2006 2006
35.0% 35.0%
1.3 1.3
(1.5) (1.5)
(1.6) (1.0)
(0.7 0.7
(2.8) -

(0.4) (1.4)
29.3% 31.7%




12. PENSION AND OTHER POSTRETIREMENT BENEFITS

We sponsor various defined benefit pension plangedisas postretirement plans providing retireelthegare and retiree life insurance
benefits. The following discussion provides infotima about our obligations related to these pléms assets dedicated to meeting the
obligations, and the amounts we recognized in imantial statements as a result of sponsoring thkesis. We use a measurement date of
January 31 to determine the amounts of the plaigatidns and assets presented below.

OBLIGATIONS. We provide eligible employees with ggan and other postretirement benefits based om futors as years of service and
compensation level during employment. The penshdigation shown below ("projected benefit obligatipconsists of: (a) benefits earned
by employees to date based on current salary I§lstsumulated benefit obligation™); and (b) betsefo be received by the employees as a
result of expected future salary increases. (THigatiopn for medical and life insurance benefitaiat affected by future salary increases).
table shows how the present value of our obligatimenged during each of the last two years.

Pensio n Medical and Life
Benefi ts Insurance Benefits
2006 2007 2006 2007

Obligation at beginning of year $386 $414 $47 $53
Service cost 13 13 1 1
Interest cost 22 24 3 3
Actuarial loss 7 14 5 -
Plan amendments 1 - -- --
Retiree contributions -- - 1 1
Benefits paid (15) (16) 4) 4)
Effect of Hartmann sale -- Q) -- Q)
Obligation at end of year $414 $448 $53 $53

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

(gain) is the change in value of the obligatioruliisg from experience different from that assumedrom a change in an actuarial
assumption. (The actuarial assumptions used atestisd at the end of this note).

As shown in the previous table, our pension andrgplostretirement benefit obligations were redungdenefit payments in 2007 of $16 and
$4, respectively. Expected benefit payments ovengxt ten years are as follows:

Pensio n Medical and Life
Benefi ts Insurance Benefits

2008 $17 $3

2009 19 3

2010 20 3

2011 22 3

2012 23 3

2013-2017 141 16

ASSETS. We specifically invest certain assets deoto fund our pension benefit obligations. Owestment goal is to earn a total return
that, over time, will grow assets sufficiently tmfl our plans' liabilities, after providing apprigpe levels of contributions and accepting
prudent levels of investment risk. To achieve tfoal, plan assets are invested primarily in fundgastfolios of funds actively managed by
outside managers. Investment risk is managed byaoynpolicies that require diversification of assasses, manager styles, and individual
holdings. We measure and monitor investment risbuthh quarterly and annual performance reviews pandic asset/liability studies.

Asset allocation is the most important method fdri@ving our investment goals and is based on ssessment of the plans' long-term return
objectives and the appropriate balances needdjfidity, stability, and diversification. The altation of our pension plan assets at fair v:
on January 31, 2006 and 2007, and the target &étbocor 2008, by asset category, are as follows:

Asset Allocation

Actual Actual Target
2006 2007 2008
Equity securities 71% 71% 70%
Debt securities 16 15 15
Real estate 6 6 5
Other 7 8 10

Total

100%

100%




This table shows how the fair value of the pengilam assets changed during each of the last tws y@&e do not have assets set aside for
postretirement medical or life insurance benefits).

Pensio n Medical and Life
Benefi ts Insurance Benefits
2006 2007 2006 2007

Fair value at beginning of year $324 $368 $-- $--
Actual return on plan assets 41 42 - -
Retiree contributions -- - 1 1
Company contributions 18 2 3 3
Benefits paid (15) (16) 4) 4)
Fair value at end of year $368 $396 $-- $--
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Consistent with our funding policy, we expect tomttdbbute $3 to our postretirement medical andilifurance benefit plans in 2008. While
may decide to contribute more, we currently expecontribute $3 to our pension plans in 2008.

FUNDED STATUS. The funded status of a plan referthe difference between its assets and its olwigsit Prior to our adoption of SFAS
158 (discussed below), this amount differed fromamount recorded as a net asset (liability) orb#tiance sheet. This table shows the
funded status of our plans.

Pensio n Medical and Life
Benefi ts Insurance Benefits
2006 2007 2006 2007
Assets $ 368 $ 396 $-- $--
Obligations (414) (448) (53) (53)
Assets contributed
after measurement date 1 - 1 1
Funded status $ (45) $ (52) $(52) $(52)

The net asset (liability) is recorded on the batasiteet as follows:

Pensio n Medical and Life
Benefi ts Insurance Benefits
2006 2007 2006 2005

Prepaid pension cost $146 $23 $-- 8-
Other assets 1 - - --
Accounts payable and accrued expenses - Q) -- 3)
Accrued postretirement benefits (37) (74) 41) (49
Net asset (liability) $110 $(52) $(41) $(52)

Accumulated other comprehensive loss:
Net actuarial loss $-- $148 $-- $9
Prior service cost -- 5 - 1
Minimum pension liability adjustment 7 - - --

$7 $153 $-- $10

On April 30, 2007, we adopted SFAS 158, "EmployAcsounting for Defined Benefit Pension and OthestRetirement Plans - an
amendment of FASB Statements No. 87, 88, 106, 88¢(R)." SFAS 158 requires that we recognize theégnstatus of our pension and o
postretirement benefit plans as an asset or liglmh our balance sheet. Subsequent changes fartted status will be recognized through
comprehensive income in the year in which they nc8BEAS 158 also requires that, beginning in 2008 ,assumptions used to measure our
annual pension and other postretirement benefitrsgs be determined as of the balance sheet ddtell plan assets and liabilities be
reported as of that date. In accordance with SFB& firior year amounts have not been adjusted.

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

Before After
Application Application
of SFAS 158 Adjustments  of SFAS 158
Prepaid pension cost $ 134 $(111) $ 23
Total assets 3,662 (111) 3,551
Accounts payable and
accrued expenses 357 4 361
Accrued postretirement benefits 84 39 123
Deferred income taxes 116 (60) 56
Total liabilities 1,995 a7 1,978
Accumulated other
comprehensive gain (loss) 37 (94) (57)
Total stockholders' equity 1,667 (94) 1,573
Total liabilities and
stockholders' equity 3,662 (111) 3,551

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



Plan Assets

2006 2006

Plans with assets in

excess of accumulated

benefit obligation $368 $396
Plans with accumulated

benefit obligation in

excess of assets - -

Total $368 $396
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Accumulated Projected
Benefit Benefit
Obligation Obligation

2006 2007 2006 2007

$329 $346  $368 $396

37 42 46 52

$366 $388 $414 $448




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

Pension Benefits

2005 2006 2007

Service cost $11 $13 $13
Interest cost 20 22 24
Expected return on plan assets (32) (32) (32)
Amortization of:

Unrecognized prior service cost 1 1 1

Unrecognized net loss 3 8 12
Net expense $3 $12 $18

The prior service cost represents the cost ofaetiee benefits granted in plan amendments anch@tized on a straight-line basis over the
average remaining service period of the employgpected to receive the benefits. The net loss tefwm experience different from that
assumed or from a change in actuarial assumptiombis amortized over at least that same period.eBtimated amount of prior service cost
and net loss that will be amortized from accumulatther comprehensive loss into pension expeng608 is $1 and $12, respectively.

The pension expense recorded during the yearimated at the beginning of the year. As a reshit,amount is calculated using an expected
return on plan assets rather than the actual refine difference between actual and expected refarimcluded in the unrecognized net los
the end of the year.

OTHER POSTRETIREMENT BENEFIT EXPENSE. This tablewh the components of the postretirement mediaalifminsurance bene
expense that we recognized during each of theHeest years.

Medical and Life Insurance Benefits

2005 2006 2007
Service cost $1 $1 $1
Interest cost 3 3 3
Netexpense $4 $4 $4

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

Pensio n Medical and Life

Benefi ts Insurance Benefits
In Percent 2006 2007 2006 2007
Discount rate 5.95 6.04 595 598
Rate of salary increase 4.00 4.00 - -
Expected return on plan assets 8.75 8.75 - -

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

Pension Medical and Life
Benefits Insurance Benefits
In Percent 2005 2006 2007 2005 2006 2007
Discount rate 6.00 5.80 595 6.00 5.80 5.95
Rate of salary increase 4.00 4.00 400 - - -
Expected return on plan assets  8.75 8.75 875 - - -

The discount rate represents the interest rate tosgidcount the cash-flow stream of benefit paytséma net present value as of the current
date. A lower assumed discount rate increasesrésept value of the benefit obligation.

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

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



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

Medical and Life Insurance Benefits

In Percent 2006 2007
Health care cost trend rate assumed for next year:
Present rate before age 65 11.0 10.0 Presentgatéaand after 11.0 10.0
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We project health care cost trend rates to dedindually to 5.0% by 2012 and to remain level atftat. Assumed health care cost trend rates
have a significant effect on the amounts reporteghdstretirement medical plans. A one percentagst increase/decrease in assumed health
care cost trend rates would have increased/ded ¢laseaccumulated postretirement benefit obligatisof April 30, 2007, by $5 and the
aggregate service and interest costs for 2007 by $1

SAVINGS PLANS. We also sponsor various defined gbation benefit plans that in total cover subsilht all employees. Employees can
make voluntary contributions in accordance withghavisions of their respective plans, which in@ad 401(k) tax deferral option. We
match a percentage of each employee's contribuiioascordance with the provisions of the plans.&Xjgensed $7, $7, and $8 for matching
contributions during 2005, 2006, and 2007, respelti

13. NET SALES INFORMATION

The following table presents net sales by prodatggory:

2005 2006 2007
Net sales:
Spirits $1,824 $2,049 $2,425
Wine 371 363 381
$2,195 $2,412 $2,806

The following table presents net sales by geogragggion:

2005 2006 2007
Net sales:
United States $1,316 $1,404 $1,498
Europe 637 709 816
Other countries 242 299 492
$2,195 $2,412 $2,806

Net sales are attributed to countries based onemhigstomers are located. L-lived assets located outside the United Stateaaire
significant.

14. CONTINGENCIES

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

A law firm has sued Brown-Forman and many otherufecturers and marketers of spirits, wines, and ivea series of nine very similar
class action lawsuits seeking damages and injuncélef from alleged marketing of beverage alcabainderage consumers. The suits al
that the defendants engage in deceptive and negigarketing practices targeting underage consuriiéey seek to recover on behalf of
parents those funds that their children spent erilldgal purchase of alcohol as well as disgorgaméall profits from the alleged illegal
sales. We are vigorously defending these caseaf3ite suits have been dismissed by trial couttane being appealed. Two cases have
voluntarily withdrawn. One is pending decision aliamissal motion. We cannot yet predict the outeafthese claims, including whether
we will incur related losses or the amount of sledses. Since we cannot estimate the amount ofipp@$sss, no amounts have been accrued.
But an unfavorable result in these or similar clason lawsuits could have a material adverse ghpa our business.

15. STOCK-BASED COMPENSATION

Under our 2004 Omnibus Compensation Plan (the "Plare can grant stock options and other stock-thaseentive awards for a total of
5,946,000 shares of common stock to eligible enggsyuntil July 22, 2014. As of April 30, 2007, adsfor 4,816,000 shares remain
available for issuance under the Plan. Shareseatelivto employees are limited by the Plan to shthisswve purchase for this purpose. No
new shares may be issued.

We grant stock options and SSARs at an exercise pfinot less than the fair value of the undeg\stock on the grant date. Except for the
stock options that expire on September 1, 200¢dsed below), stock options and SSARSs grantedraheddlan become exercisable after
three years from the first day of the fiscal yelagmant and expire seven years after that date graetdate fair values of these awards gral
during 2005, 2006, and 2007 were $10.78, $12.59$46.46 per award, respectively. Fair values westienated using the Black-Scholes
pricing model with the following assumptior



2005 200 6 2007

Risk-free interest rate 4.0% 4.0 % 5.0%
Expected volatility 24.0% 22.0 % 16.9%
Expected dividend yield 19% 1.9 % 1.8%
Expected life (years) 6 6 6

On March 22, 2007, our Board of Directors approtreddistribution to shareholders of the $204 millin cash received (net of transaction
fees) from the sale of Lenox and Brooks & BentlBye distribution of $1.6533 per share was made ay WD, 2007, to shareholders of
record on April 5, 2007. The Internal Revenue Smrvias issued to us a private letter ruling whiates that the special distribution will be
treated as a distribution in partial liquidatiorrguant to Sections 302(b)(4) and 302(e)(1) of thterhal Revenue Code.

In connection with this special distribution, angrquant to the terms of the Plan, the exercise @i number of stock options and SSARs
outstanding on the ex-distribution date were admig order to avoid the reduction in value of #hasvards that would otherwise have
occurred as a result of the special distributidme Tollowing information has been retroactivelyta¢sd to reflect these adjustments.
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In September 1999, we granted stock options witbxamcise price of $48.78 per share that becameieable on May 1, 2006, and expire
September 1, 2007. The fair value of these opticas $2.89 per option, using the Black-Scholes pgichodel and assuming a risk-free
interest rate of 6.0%, expected volatility of 18,08 expected dividend yield of 2.2%, and an exquklife of eight years. Approximately
418,000 of these options are outstanding as ofl 80ri2007.

We also grant restricted shares of common stockwti@ Plan. As of April 30, 2007, there are apprately 122,000 restricted shares
outstanding, with a weighted-average remainingictin period of 3.4 years. The following tablarsmarizes restricted stock activity during
2007.

Weighted
Restricted Average
Shares Grant Date
(in thousands) Fair Value
Oustanding at May 1, 2006 81 $43.75
Granted 41 61.70
Outstanding at April 30, 2007 122 49.79

The accompanying statements of operations reflmopensation expense related to stock-based ineeavards on a pre-tax basis of $7 in
2005, $8 in 2006, and $8 in 2007, partially offsgtdeferred income tax benefits of $3 in 2005,1$2006, and $3 in 2007.

A summary of stock option and SSAR activity undexr Plan as of April 30, 2007, and changes duriegygar then ended is presented below.

Weighted Weighted
Shares Average Exercise  Average Remaining  Aggre gate
(in thousands) P rice Per Option/SSAR Contractual Term Intrinsi ¢ Value
Outstanding at May 1, 2006 4,786 $39.32
Granted 340 70.61
Exercised (885) 40.60
Forfeited or expired (28) 54.03
Outstanding at April 30, 2007 4,213 $41.48 4.8 $9 7
Exercisable at April 30, 2007 2,920 $35.50 3.6 $8 3

The total intrinsic value of options exercised dgr2005, 2006, and 2007 was $7, $23, and $26, ctgely.

As of April 30, 2007, there was $10 of total unrgeized compensation cost related to nonvested 4tas&d compensation. That cost is
expected to be recognized over a weighted-averagedoof 2.6 years.

16. SALE OF INVESTMENT IN AFFILIATE
During 2005, we sold our equity stake in Glenmoranuic for proceeds of $93 (net of disposal cosegulting in a pre-tax gain of $72.
17. OTHER INCOME

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

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

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

In September 2006, we entered into an agreemehntGvitppo Italiano Vini (GIV) for the production 8blla Italian wines. Under the
agreement, we also sold our main Bolla wine prddadacility in Pedemonte, Italy to GIV, which ngwoduces Bolla Italian Wines for us.
We recognized a gain on the sale of $11, whichdkided in other income for fiscal 2007. The agreenalso named GIV as Boll:



distributor in the Italian domestic market. We ntained worldwide ownership of the Bolla trademanki @ontinue to sell Bolla Wines in the
brand's other markets.

18. SUBSEQUENT EVENT

On May 16, 2007, we reached an agreement with thadain family of Mexico to end our joint ventutieghe tequila business. We
purchased the remaining portion of the global tnaaléx for the Don Eduardo super premium tequila éhfaom the Orendain family, and the
Orendain family repurchased all other Orendaindgnaarks that were once part of the joint ventures.

We had shared ownership of the trademarks wittOttemdain family since 1999 through two joint veeturTequila Orendain de Jalisco and
BFC Tequila Limited. Tequila Orendain de Jaliscoduced the tequila and held the trademarks in MeX8&C Tequila Limited held the
trademarks for all markets excluding Mexico. Durthg process of closing the Casa Herradura acigunsit fiscal 2007, we began
negotiations with the Orendain family for the temation of these joint ventures, including the pahof full ownership and rights to the L
Eduardo brand, and returning all rights to therimagonal Orendain trademarks to the Orendain famil
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REPORTS OF MANAGEMENT

MANAGEMENT'S RESPONSIBILITY FOR FINANCIAL STATEMENT S

Our management is responsible for the prepargbi@sentation, and integrity of the financial infation presented in this Annual Report.
consolidated financial statements were prepareoirfiormity with accounting principles generally apted in the United States of America
(GAAP), including amounts based on managementisdséisnates and judgments. In management's opittierconsolidated financial
statements fairly present the Company's finan@altjpn, results of operations, and cash flows.

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

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

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

Under our supervision, and with the participatidmanagement, we conducted an evaluation of trec#feness of the Company's internal
control over financial reporting based on the framek and criteria in "Internal Control - IntegratEdamework” issued by the Committee of
Sponsoring Organizations of the Treadway Commisd@sed on this evaluation, we concluded that th@@any's internal control over
financial reporting was effective as of April 3@®. During the year ended April 30, 2007, BrownrRan acquired Casa Herradura. (See
Note 3 to the accompanying consolidated finandaksnents.) We are in the process of integratiegdhsa Herradura operations and wil
incorporating these operations as part of our ialecontrols. As permitted by the SEC, for purpasfehis evaluation, the disclosure controls
and procedures of the recently acquired Casa Henaagperations and the impact of this acquisitiorii@ Company's internal controls over
financial reporting were excluded. In accordancinguidance, we will include Casa Herradura in@sessment of internal control over
financial reporting in fiscal 2008. There has baerchange in the Company's internal control overftial reporting during the most recent
fiscal year that has materially affected, or issorably likely to materially affect, the Companiyiternal control over financial reporting,
provided that the Casa Herrradura operations aqdisiion were excluded from management's evalna®noted above. Management's
assessment of the effectiveness of the Comparngisal control over financial reporting as of A@B0, 2007, has been audited by PwC as
stated in their report that appears on page 54.

/sl Paul C. Varga
Paul C. Varga
Presi dent and Chief Executive O ficer

/sl Phoebe A Wbod
Phoebe A. Wbod
Vi ce Chairman and Chief Financial Oficer
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
TO THE BOARD OF DIRECTORS AND STOCKHOLDERS OF BROWN -FORMAN CORPORATION:

We have completed integrated audits of Brown-For@arporation's consolidated financial statementkadtits internal control over
financial reporting as of April 30, 2007, in accante with the standards of the Public Company Acting Oversight Board (United States).
Our opinions, based on our audits, are presentiesvbe

CONSOLIDATED FINANCIAL STATEMENTS: In our opinionthe accompanying consolidated balance sheets aneltited consolidated
statements of operations, cash flows and stockheldquity present fairly, in all material respeth® financial position of Brown-Forman
Corporation and its subsidiaries (the "Company'Agtil 30, 2007 and 2006, and the results of thperations and their cash flows for eac
the three years in the period ended April 30, 20603bnformity with accounting principles generadlgcepted in the United States of America.
These financial statements are the responsibilithie Company's management. Our responsibilitg Esxipress an opinion on these financial
statements based on our audits. We conducted dits af these statements in accordance with thelatals of the Public Company
Accounting Oversight Board (United States). Thdsadards require that we plan and perform the dadibtain reasonable assurance about
whether the financial statements are free of malterisstatement. An audit of financial statementdudes examining, on a test basis,
evidence supporting the amounts and disclosuréifinancial statements, assessing the accouptingiples used and significant estimates
made by management, and evaluating the overaldiahstatement presentation. We believe that adits.provide a reasonable basis for
opinion.

As discussed in Note 12 to the consolidated firerstatements, the Company adopted the recognitiovisions of SFAS 158, "Employer's
Accounting for Defined Benefit Pension and OthestRatirement Plans - Amendment of FASB Statements3¥, 88, 106, and 132(R)."

INTERNAL CONTROL OVER FINANCIAL REPORTING: Also, imur opinion, management's assessment, includsthimagement's
Report on Internal Control over Financial Reportappearing on page 53, that the Company maintaffedtive internal control over
financial reporting as of April 30, 2007, basedoniteria established in "Internal Control - Intetgeh Framework™ issued by the Committee of
Sponsoring Organizations of the Treadway Commisg€BdSO), is fairly stated, in all material respebtidsed on those criteria. Furthermore,
in our opinion, the Company maintained, in all malerespects, effective internal control over fical reporting as of April 30, 2007, based
on criteria established in "Internal Control - igtated Framework" issued by the COSO. The Compamgtsagement is responsible for
maintaining effective internal control over finaalkieporting and for its assessment of the effeciss of internal control over financial
reporting. Our responsibility is to express opii@m management's assessment and on the effessvehtne Company's internal control
over financial reporting based on our audit. Wedtaried our audit of internal control over finanaigborting in accordance with the stand
of the Public Company Accounting Oversight Boaraifeld States). Those standards require that wegpldrperform the audit to obtain
reasonable assurance about whether effective aiteomtrol over financial reporting was maintairiell material respects. An audit of
internal control over financial reporting includastaining an understanding of internal control dirggincial reporting, evaluating
management's assessment, testing and evaluatidgsfgn and operating effectiveness of internatrobrand performing such other
procedures as we consider necessary in the cirancesd. We believe that our audit provides a reddeesis for our opinions.

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

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

As described in Management's Report on Internati®@baver Financial Reporting, management has eledduCasa Herradura from its
assessment of internal control over financial reépgras of April 30, 2007 because it was acquingdhie Company in a purchase business
combination during fiscal 2007. We have also exetu@asa Herradura from our audit of internal cdrtver financial reporting. Casa
Herradura is a wholly-owned subsidiary whose tatalets and total revenues represent 8% and 2%gctesty, of the related consolidated
financial statement amounts as of and for the gaded April 30, 2007.

/sl Pricewat erhouseCoopers LLP
Loui sville, Kentucky
June 28, 2007
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IMPORTANT INFORMATION ON FORWARD-LOOKING STATEMENTS

This annual report contains statements, estimatgwpojections that constitute "forward-lookingtstaents" as defined under U.S. federal
securities laws. Generally, the words "expect,'lithve," "intend," "estimate," "will," "anticipatednd "project," and similar expressions
identify a forward-looking statement, which speaksy as of the date the statement is made. Excepcuired by law, we do not intend to

update or revise any forward-looking statementstiver as a result of new information, future eventotherwise.

We believe that the expectations and assumptiotiisrespect to our forward-looking statements aasaaable. But by their nature, forward-
looking statements involve known and unknown risks;ertainties and other factors that in some casesut of our control. These factors
could cause our actual results to differ materifiiiyn Brown+orman's historical experience or our present expieas or projections. Here
a non-exclusive list of such risks and uncertaintie

- changes in general economic conditions, partitula the U.S. where we earn about half of ourfiso

- lower consumer confidence or purchasing in thkenaf catastrophic events or related to higherggneosts;

- tax increases, whether at the federal or statd b in major international markets and/or tab#frriers or other restrictions affecting
beverage alcohol;

- limitations and restrictions on distribution abpucts and alcohol marketing, including advergisamd promotion, as a result of stricter
governmental policies adopted either in the U.Snanternational markets;

- adverse developments in the class action lawBlgtsagainst Brown-Forman and other spirits, baed wine manufacturers alleging that
our industry conspired to promote the consumptioalaphol by those under the legal drinking age;

- a strengthening U.S. dollar against foreign auwies, especially the British Pound, Euro, AusaralDollar, and Mexican Peso;

- reduced bar, restaurant, hotel and travel busjresluding travel retail, in the wake of terrodgtacks;

- longer-term, a change in consumer preferencegldoends or cultural trends that results intb@uced consumption of our premium spirits
brands;

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

- adverse impact on performance and reported eeasla consequence of integrating acquisitiongaadring their conformance to the
company's trade practice standards, financial obatrvironment, and U.S. public company requiremment

- increases in the price of energy or raw materiatduding grapes, grain, agave, wood, glass pdastic;

- excess wine inventories or a worldwide oversumblgrapes or agave;

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

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

- adverse developments as a result of state ordkuwestigations of beverage alcohol industrgérgractices of suppliers, distributors, and
retailers.
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Exhibit 21

SUBSIDIARIES OF THE REGISTRANT

Percentag e State or

of Voting Jurisdiction
Name Securities O wned of Incorporation
AMG Trading, L.L.C. 100% Delaware
Brown-Forman Arrow Continental
Europe, L.L.C. 100% Kentucky
Brown-Forman Beverages Australia Pty. Ltd. 100% Australia
Brown-Forman Beverages North Asia, L.L.C.  100% Delaware
B-F Korea, L.L.C. 100% Delaware
Brown-Forman Beverages Japan, L.L.C. 100% Delaware
Brown-Forman Thailand, L.L.C. 100% Delaware
Canadian Mist Distillers, Limited 100% Ontario, Canada
Chambord Liqueur Royale de France 100% France
Early Times Distillers Company 100% Delaware
Fetzer Vineyards 100% California
Fratelli Bolla International Wines, Inc. ~ 100% Kentucky
Heddon's Gate Investments, Inc. 100% Delaware
Jack Daniel's Properties, Inc. 100% Delaware
Sonoma-Cutrer Vineyards, Inc. 100% California
Southern Comfort Properties, Inc. 100% California
Washington Investments, L.L.C. 100% Kentucky
Woodford Reserve Stables, L.L.C. 100% Kentucky
Longnorth Limited 100% (1)(2) Ireland
Clintock Limited 100% (2)(3) Ireland
Voldgade Holdings Ireland Limited 100% 2) Ireland
Pitts Bay Trading Limited 75% 3) Bermuda
BFC Tequila Limited 100% (3)(16) Ireland
Jack Daniel Distillery,
Lem Motlow, Prop., Inc. 100% (4) Tennessee
Brown-Forman Korea Ltd. 100% (5) Korea
Fratelli Bolla, S.p.A. 100% (6) Italy
Brown-Forman Worldwide (Shanghai) Co., Ltd. 100% @) China
Brown-Forman Czech & Slovak
Republics, s.r.o. 100% (8) Czech Republic
Brown-Forman Polska Sp. z 0.0. 100% (8) Poland
Brown-Forman Beverages Worldwide,
Comercio de Bebidas Ltda. 100% 9) Brazil
Brown-Forman Holding Mexico S.A. de C.V. 100% 9) Mexico
Brown-Forman Worldwide, L.L.C. 100% 9) Delaware
Amercain Investments C.V. 100% (10)  Netherlands
Finlandia Vodka Worldwide Ltd. 100% (11) Finland
Distillerie Tuoni e Canepa Srl 100% (12) Italy
Brown-Forman Beverages Europe, Ltd. 100% (13) United Kingdom
Voldgade Investment Holdings A/S 100% (13) Denmark
Brown-Forman Beverages Edinburgh 100% (14)  Scotland
Brown-Forman Tequila Mexico,
S.de R.L.de C.V. 100% (15) Mexico
Cosesa-BF S.A., de C.V. 100% (15) Mexico
Valle de Amatitan, S.A. de C.V. 100% (15) Mexico

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

(1) Includes qualifying shares assigned to Browmtan Corporation.

(2) Owned by Amercain Investments C.V.

(3) Owned by Longnorth Limited.

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

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

(6) Owned by Fratelli Bolla International Winesgln

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

(8) Owned by Brown-Forman Beverages Edinburgh.

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

(10) Owned 95% by Brown-Forman Corporation and 3%bibddon's Gate Investments, Inc.

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

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

(14) Owned 81.8% by Voldgade Investment HoldingS Ahd 18.2% by Brown-Forman Beverages, Europe, Ltd.
(15) Owned 99% by Brown-Forman Holding Mexico Sd&.C.V. and 1% by Early Times Distillers Company.
(16) Ownership increased from 67% to 100% in Ma§72



Exhibit 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtlee Registration Statements on Form S-3 (N8-B80317, 33-12413, and 33-52551)
and Form S-8 (No. 333-08311, 333-38649, 333-743883;77903, 333-88925, 333-89294, 333-126988, aBd133630) of Brown-Forman
Corporation of our report dated June 28, 2007 irgjab the financial statements, management's sissad of the effectiveness of internal
control over financial reporting and the effectiges of internal control over financial reportindjigh appears in the Annual Report to

Stockholders, which is incorporated in this AnnRajport on Form 1&. We also consent to the incorporation by refeeenfcour report date
June 28, 2007 relating to the financial statemenedule, which appears in this Form 10-K.

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

June 28, 2007



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

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

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

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

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

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

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

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

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

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

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

Dat e: June 28, 2007 By: /s/ Paul C. Varga
Paul C. Varga
Chi ef Executive O ficer



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

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

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

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

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

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

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

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

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

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

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

Dat e: June 28, 2007 By: /s/ Phoebe A Wod
Phoebe A. Wbod
Chi ef Financial Oficer



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

In connection with the Annual Report of Brown-Fomf2orporation ("the Company") on Form 10-K for fferiod ended April 30, 2007, as
filed with the Securities and Exchange Commissioithe date hereof (the "Report"), each of the wideed hereby certifies, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Se@fi6rof the Sarbaneédxley Act of 2002, in the capacity as an officetled Company, tha

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

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

Dat ed: June 28, 2007

/'s/ Paul C. Varga

Paul C. Varga

Presi dent and

Chi ef Executive Oficer

/'s/ Phoebe A. Wod
Phoebe A. Wbod

Vi ce Chairman and

Chi ef Financial Oficer

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

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



