BROWN FORMAN CORP

FORM DEF 14A

(Proxy Statement (definitive))

Filed 6/27/1996 For Period Ending 7/26/1996

Address 850 DIXIE HWY
LOUISVILLE, Kentucky 40210
Telephone 502-585-1100
CIK 0000014693
Industry Beverages (Alcoholic)
Sector Consumer/Non-Cyclical
Fiscal Year 04/30
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934

(Amendment No. )

Filed by the Registrant [X]
Filed by a Party other than the Registrant [_]

Check the appropriate box:

[_] Preliminary Proxy Statement
[_] Confidential, for Use of the Commission Only
(as permitted by Rule 14a-6(e)2))

[X] Definitive Proxy Statement
[_] Definitive Additional Materials
[] Soliciting Material Pursuant to Section 240.44Hc) or Section 240.14a-12

BROWN-FORMAN CORPORATION

(Name of Registrant as Specified In Its Charter)

BROWN-FORMAN CORPORATION
(Name of Person(s) Filing Proxy Statement, if othen the Registrant)

Payment of Filing Fee (Check the appropriate box):

[X] $125 per Exchange Act Rules 0-11(c)(1)(ii), 18@ (1), 14a-6(i)(2)
or Item 22(a)(2) of Schedule 14A.
[_] $500 per each party to the controversy purstmiixchange Act Rule
14a-6(i)(3).
[ ] Fee computed on table below per Exchange At¢RL4a-6(i)(4) and 0-11.

(1) Title of each class of securities to which saction applies:

(2) Aggregate number of securities to which tratisaapplies:

(3) Per unit price or other underlying value ohaction computed pursuant to Exchange Act Rulgé (B&t forth the amount on which the
filing fee is calculated and state how it was deiaed):

(4) Proposed maximum aggregate value of transaction

(5) Total fee paid:

[] Check box if any part of the fee is offset asyided by Exchange Act Rule 0-11(a)(2) and idgritiie filing for which the offsetting fee
was paid previously. Identify the previous filing tegistration statement number, or the Form orfale and the date of its filing.

(1) Amount Previously Paid:
(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:
(4) Date Filed




[Brown-Forman Logo]
P.O. BOX 1080 LOUISVILLE, KENTUCKY 40201
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Brown-Forman Corporation will hold its annual megtfor holders of its Class A Common Stock in thevn-Forman Conference Center at
the corporate offices, 850 Dixie Highway, LouissjlKentucky, at 9:30 A.M., Louisville time (EDT)nduly 25, 1996, to elect a board of r
directors to hold office until the next annual &foclders’ meeting (or until their successors attg diected and qualified) and to transact such
other business as may properly come before theimgeet

Only holders of shares of Class A Common Stocleobrd on the Corporation's books at the close siness on June 17, 1996, may vote at
the meeting. The stock transfer books will not losed.

All Class A stockholders are asked to be represgesit¢he meeting either in person or by proxy. Whebr not you plan to attend the meet
please sign and date the enclosed proxy and rittuwrthe enclosed envelope promptly. Giving a yraill not affect your right to vote your
shares if you attend the meeting and decide toimgberson. Only Class A stockholders are entittedote at the meeting; proxies are not
solicited from Class B stockholders.

A copy of the Corporation's Annual Report for tiecél year ended April 30, 1996, is enclosed.

Louisville, Kentucky By Order of the Board of Directors
June 27, 1996 Michael B. Crutcher
Secretary
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BROWN-FORMAN CORPORATION
850 DIXIE HIGHWAY, LOUISVILLE, KENTUCKY 40210

PROXY STATEMENT

PURPOSE. The Board of Directors (the "Board") o6\Bn-Forman Corporation (the "Corporation") is sagdyou this proxy statement in
connection with the solicitation of proxies for wsehe annual meeting of stockholders to be helduly 25, 1996, in the Brown-Forman
Conference Center at the corporate offices, 850elHghway, Louisville, Kentucky, at 9:30 A.M., Lawille time (EDT). The enclosed

proxy relating to this meeting is solicited on bi¢lodthe Board; the Corporation will pay all satattion costs. Beginning on or about June 27,
1996, the Corporation will solicit proxies by malfter that, employees may solicit proxies by mpiipne, fax, or in person, but without e»
compensation. The Corporation may reimburse bak&ers, nominees, and other fiduciaries for thefisonable charges and expenses
incurred in forwarding proxy materials to theirrpripals.

VOTING SECURITIES. The Corporation's Certificatelnforporation provides that holders of sharesleaB€ A Common Stock have the
exclusive power to elect directors and to vote threoquestions, except as provided by Delaware Asnof the record date, June 17, 1996,
Corporation had 28,988,091 shares of $.15 par v@lass A Common Stock outstanding.

VOTING RIGHTS. Only holders of shares of the Cogdm's Class A Common Stock of record on its badkée close of business on June
17, 1996, may vote at the meeting. If you wereoaldtolder on the June 17 record date, you ardenhtid one vote for each share standing of
record in your name. You may vote your shares eithperson or by duly authorized proxy. Givingraxy will not affect your right to vote
your shares if you attend the meeting and wanbte in person. You may revoke a proxy at any timie it is voted, but only if th
Corporation's Secretary gets written notice of yewocation before it is voted. All shares représeioy effective proxies on the enclosed
form received by the Corporation will be votedfs theeting (or any adjourned meeting) in accordarittethe proxies' terms.

The affirmative vote of the holders of a majorifytlee number of shares represented at the meetiragjuired to elect directors and to appi
any other matters brought to a vote at the meeB8hgres voted as "abstaining” will be treated asgmt for determining the number of shares
present, but will have the effect of shares witbHedm election of a director. If a broker holdipgur shares in "street" name indicates to the
Corporation on a proxy card that he or she lac&srdtionary authority to vote your shares, the Gaon will not consider your shares as
present or entitled to vote for any purpose.

ELECTION OF DIRECTORS

At its May 23, 1996, meeting, the Board temporairilyreased the number of directors from nine to &ewl elected Barry D. Bramley, the
former Chairman and Chief Executive Officer of BtitAmerican Tobacco Company Ltd., to fill the exprosition. W.L. Lyons Brown, Jr.,
who has served as a director since 1964, willedtom the Board as of the Annual Meeting. Upon Bhown's retirement, the number of
directors will return to nine. At the Annual Meeadimine directors are to be elected, each to hidicecuntil the next annual election of
directors, or until a successor has been electeédjaalified. All current directors, except W.L. Ly®Brown, Jr., are candidates for election or
reelection to the Board. The persons hamed asgsail vote the enclosed proxy FOR the electionarhinees listed below, unless you
direct them on the proxy to withhold such votebEfore the meeting, any nominee becomes unalslerte, then the persons named as
proxies may choose to vote for a substitute.

The nominees for directors of the Corporation,thespective ages as of April 30, 1996, the yaarshich they began their service as
directors, their business experience, and othectirships they currently hold are as follo



BARRY D. BRAMLEY, age 58, director since May 23,98 From January 1988 to April, 1996, Chairman @haf Executive Officer of
British-American Tobacco Company Ltd. in Londongkmd. Other directorships include BAT Industrigse(parent of British-American
Tobacco Company Ltd.), Farnell Electronics PLC 8kdndinavisk Tobakskompagni A/S.

GEO. GARVIN BROWN llI*, age 52, director since 197hairman of Transportation Technology Internaipinc. since 1988.

OWSLEY BROWN II*, age 53, director since 1971. Ghzan since July, 1995; Chief Executive Officertud Corporation since July, 1993;
President of the Corporation from 1987 to 1995.eDtlirectorships include LG&E Energy Corp.; Loule/iGas and Electric Company;
NACCO Industries, Inc.; and Hilliard Lyons Trust@pany.

DONALD G. CALDER, age 58, director since 1995. Rart G.L. Ohrstrom & Co., a private investment figsince 1970. Director and Vice
President of Roper Industries, Inc. since 1981a3ueer of Roper Industries from 1991 to 1993, adatextor of Ropex Corporation, the
former holding company for Roper Industries, fro@81 until 1992. Other directorships include Cagli€lompanies Incorporated, Central
Securities Corporation, and Harrow Industries, Inc.

OWSLEY BROWN FRAZIER*, age 60, director since 19%4ce Chairman of the Corporation since 1983. Otlie¥ctorships include Banc
One Kentucky Corporation; Bank One, Kentucky, N.A.

RICHARD P. MAYER, age 56, director since 1994. Ratj former Chairman and Chief Executive OfficeKoaft General Foods North
America (now Kraft Foods Inc.) from 1989 to Febyua®95. Other directorships include National CigrnR of Kentucky and Dean Foods
Company.

STEPHEN E. O'NEIL, age 63, director since 1978nétpial, The O'Neil Group, since May, 1991; Partidishkin, O'Neil & McAllister, Nev
York, New York, from 1988 to 1991. Other directaphinclude Alger American Fund, Inc.; Alger Fumak.; Castle Convertible Fund, Inc.;
NovaCare, Inc.; Spectra Fund, Inc.; and Syntro G@ton.

WILLIAM M. STREET, age 57, director since 1971. ¥i€Chairman of the Corporation since 1987. Othexatiirships include National City
Bank of Kentucky.

JAMES S. WELCH, age 66, director since 1976. Partdgden Newell & Welch, Louisville, Kentucky, se@959. Other directorships
include Hilliard Lyons Trust Company.

* Geo. Garvin Brown Ill, Owsley Brown Il, and Owsgl8rown Frazier are first cousins. Each of them rhaydeemed "control" persons of -
Corporation by reason of their beneficial ownerdffipoting securities.

STANDING COMMITTEES. The Corporation has an Audir@mittee, which in fiscal 1996 was composed of idetslirectors James S.
Welch, Richard P. Mayer, and Stephen E. O'Neil,a@mpensation Committee, which in fiscal 1996 e@sposed of outside directors
Stephen E. O'Neil, Richard P. Mayer, and Donal€&der.

The Audit Committee: (a) recommends to the Boaedethgagement of independent auditors; (b) reviee€brporation's policies and
procedures on maintaining its accounting recordsthe adequacy of its internal controls;

(c) reviews management's implementation of recontaons made by the independent auditors and iterrditors; and (d) considers and
approves the range of audit and non-audit sergee®rmed by independent auditors and fees for saclices. It met twice during fiscal
1996.

The Compensation Committee sets the compensatitired@orporation's most highly paid officers, addaisters short and long term bonus
awards to these officers under the Brown-Forman iDusnCompensation Plan (adopted by stockholdet99%; discussed in more detail
below). It met four times in fiscal 1996.



The Board has no standing nominating committee.

DIRECTORS' MEETINGS. The Board met six times duriisgal 1996. Each incumbent director attende@adst 75% of the aggregate
number of Board and committee meetings held irafi$®96, during the periods when he was a direantdrserved on such committee.

SECURITY OWNERSHIP OF CERTAIN "BENEFICIAL OWNERS" A ND MANAGEMENT

VOTING SECURITY OWNERSHIP OF CERTAIN "BENEFICIAL OWERS." The following table shows each person kntavn
management to be the "beneficial owner" of mora % of the Corporation's Class A Common Stoclotily class of voting securities, as
of April 30, 1996. "Beneficial ownership," as defthby the Securities and Exchange Commission ("pE€ludes shares over which the
named beneficial owner had sole voting or investrpewer and shares over which voting and investrpewnters were shared with others.
Under this definition, a "beneficial owner" mayroay not receive any economic benefit from the shat&ibuted to him or her, such as
receiving either dividends or sale proceeds.

DUE TO THE WAY THIS DEFINITION OPERATES, THE SAMEFARES MAY BE SHOWN BELOW AS BEING OWNED BY MORE
THAN ONE PERSON. These beneficial owners sharengatind investment powers as members of advisoryrittees of certain trusts of
which corporate fiduciaries act as trustees. OwBleyvn I, W.L. Lyons Brown, Jr., and Ina B. Bonckdhree of the eight trustees of the
W.L. Lyons Brown Foundation, which owns 34,353 glsaof Class A Common Stock; these shares are isdludder "Shared Voting and
Investment Power" for each person. Counting eaahesbnly once, the aggregate number of sharesasE@ Common Stock beneficially
owned by the named persons is 21,942,309 shar@&s, o of the outstanding shares of such stock.

Amount and Nature of "Beneficial Ownership"

Total Sole an d
Name and Address Sole Voting an d Shared Voting and Shared Voting and Percent
of "Beneficial Owner" Investment Powe r Investment Power Investment Po wer of Class
W.L. LYONS BROWN, JR. 400,073 13,996,123 14,396, 196 49.7%
501 Fourth Avenue
Louisville, Kentucky
OWSLEY BROWN FRAZIER 817,267 11,283,684 12,100, 951 41.7%
850 Dixie Highway
Louisville, Kentucky
DACE BROWN FARRER 0 9,167,370 9,167, 370 31.6%
Log House Farm, Bell Road
Bedford, Kentucky
OWSLEY BROWN I 497,096 5,335,607 5,832, 703 20.1%
850 Dixie Highway
Louisville, Kentucky
INA B. BOND 979,149 3,348,381 4,327, 530 14.9%
8215 West U.S. Highway 42
Skylight, Kentucky
ROBINSON S. BROWN, JR. 209,915 2,861,286 3,071, 201 10.6%
5208 Avish Lane
Harrods Creek, Kentucky
SANDRA A. FRAZIER 166,728 2,116,314 2,283, 042 7.9%

101 Bullitt Lane
Louisville, Kentucky




EQUITY SECURITY OWNERSHIP OF MANAGEMENT. The followg table shows the "beneficial ownership" as ofilAR0, 1996, by
each director and director nominee, by each Namxedive Officer, and by all directors and execatbfficers as a group, of the
Corporation's Class A and Class B Common StoclofAspril 30, 1996, no one on this table had anydfi@ial ownership interest in the
Corporation's 4% Cumulative Preferred Stock.

CLASS A COMMO N STOCK CLASSBC OMMON STOCK
SOLE & SHARED
VOTING & VOTING & SOLE & SHARED

INVESTMENT POWER

INVESTMENT POWER INVESTMENT POWER INVESTMENT POWER

% OF
TOTAL CLASS

NAME SOLE SHARED
Barry D. Bramley 100
John P. Bridendall 9,579 24,99

Geo. Garvin Brown IlI

41,709 1,308,07

Owsley Brown I

497,096 5,335,60

W.L. Lyons Brown, Jr.

400,073 13,996,12

Donald G. Calder

3,000

Owsley Brown Frazier

817,267 11,283,68

Richard P. Mayer

3,000
Stephen E. O'Neil 5,200
Steven B. Ratoff 3,376

William M. Street

% OF
TOTAL CLASS SOLE SHARED
0 100 * 1,000 0
5 34,534 * 0 8,282

5 1,349,784 A4.7%

7,389 63,726

7 5,832,703 20.1%

8,134 4,752,114

3 14,396,196 49.7%

18,467 13,135,402

0 3,000 * 0 0

4 12,100,951 41.7%

87,127 8,118,234

0 3,000 * 3,000 0
0 5,200 * 0 2,700/
0 3,376 * 1,000 0

330,040 263,07 9/2/ 593,119 2.0% 0 80,649/ 2/ 80,649 *
James S. Welch 4,800 1,80 0/3/ 6,600 * 0 0 o =
All Directors and Execu- 2,162,334 18,149,09 5 20,311,429 70.1% 133,161 13,309,031 13,452,192 33.6%

tive Officers as a Group/4/

* Denotes less than 1%. /1/ Owned by The O'Neilrfeation, of which Mr. O'Neil is President. Mr. OiNaisclaims beneficial ownership of
such shares.

/2] Registered in the name of Frances W. Streetyfmm Mr. Street holds a general power of attorney
/3/ Owned by Mr. Welch's wife. Mr. Welch disclaimeneficial ownership of such shares.

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

Executive officers, directors, and "beneficial onsieof more than 10% of the Corporation's Classof@ion Stock must file reports of
changes in ownership of the Corporation's stockymmt to Section 16(a) of the Securities ExchangeoA1934. The Corporation has
reviewed such reports received by it and writtgaresentations from such persons. Based solely dmrawiew, the Corporation believes that
during the year ended April 30, 1996, all filingjugrements were met, except for: (a) Lois Mateusy filed a Form 5 to include shares
inadvertently omitted from earlier filings; and @)phen O'Neil, who was late filing two Form 4'se reporting a sale of Class A stock and
one reporting the sale of Class B stock.



EXECUTIVE COMPENSATION

The following sections of this Proxy Statementfeeth and discuss the compensation paid or awaddedg the last three fiscal years to the
five employees who were the Corporation's mostliligpmpensated executive officers (the "Named EtreeDfficers”) as of the end of
fiscal 1996. The Named Executive Officers and theimpensation are shown on the Summary Compenskdiole on page 7. All plans
referred to are described under "Plan Descriptidmesginning on page 9. Note that, effective as afyM, 1994, three of these plans were
incorporated into the Brown-Forman Omnibus Comptmsdlan (the "Omnibus Plan") described on padearid 12.

COMPENSATION COMMITTEE REPORT

FUNCTION OF COMPENSATION COMMITTEE: The CompensatiGommittee ("the Committee"), made up of three-amployee
Directors, met four times during fiscal 1996 toiesv compensation recommendations prepared by mearageand distributed before each
meeting. Currently, the Compensation Committee adgars the short term and long term bonus plansifht corporate officers, including
the five most highly compensated Named Executiic@t. The Compensation Committee also establigteesalaries for three of the
Named Executive Officers, Owsley Brown II, Williakh. Street and Owsley Brown Frazier. These individuanstitute the Executi\
Committee, and the Compensation Committee consttlenscompensation both as individuals and asamrThe two other Named
Executive Officers, Steven B. Ratoff and John Rd@&rdall, as well as the other three corporateeff whose bonuses are set by the
Committee, are compensated on the same basiserssettior executives of the Corporation.

COMPENSATION PHILOSOPHY: The Corporation's compéizseobjectives for all salaried employees arestfito offer sufficient
compensation to attract and retain high-qualitgrigland second, to tie bonus potential to the @watpn's financial performance. Total
compensation is set based on market forces andeo@drporation's financial performance, and isndézl to make the Corporation
competitive with comparable companies.

EXECUTIVE COMMITTEE MEMBERS: For Executive Commitgédviembers, the Compensation Committee conside®$@-50% blend of
survey data from the Hay survey of industrial comes and the Hewitt survey of consumer goods coiepan determining its compensation
target. The Hay survey companies from various itrtessare approximately the same size as the Caitipar representative companies in the
Hay survey include General Signal Corporation, Mo&Hill, Inc., and Murphy Oil Corporation. The Hewgurvey focuses on consumer
products companies, regardless of size, from witielCorporation typically recruits executives; esgantative companies in the Hewitt
survey include Adolph Coors Company, The Clorox @any, Hershey Foods Corporation, and The Seagranp@ay Ltd. (The Hay and
Hewitt survey companies are not used as the baisted Performance Graph peer groups shown on J&agéthis Proxy Statement because
some of the companies in the published indices asqzker groups in the Performance Graph do ntitipate in those surveys.)

Throughout fiscal 1996, the Corporation provideglstnthree executives a compensation package éngs$tsalary (approximately 40% of
total compensation), an annual bonus (approxim&@¥ of total compensation) based on reaching egsmer share ("EPS") goals, and
deferred compensation (approximately 30% of tabahgensation) consisting of restricted shares. Réstrshare awards are based on the
same annual EPS goals, although the ultimate \ltleese awards depends on how the stock perfomerstioree years. The fiscal 1996
restricted share award is the last restricted shaexd, as noted on page 12.
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As a matter of policy, the Committee targets totahpensation for Executive Committee Members atvvallsomewhat above the market to
attract and retain executives with the leadershgpskills the Corporation needs for success. lingetheir compensation for fiscal 1996, the
Committee considered, among other things, (a) émel trend of total pay increases for other t@xatives in the U.S. (approximately 8%);
(b) compensation increases for employees not g@ating in management bonus programs (approximd&té&¥o); and (c) the performance of
the Corporation's EPS during the previous fiscarye

At its July, 1995 meeting, the Committee considehed actual compensation for these officers wa%:Gelow the targeted compensation
level. The Committee granted the three senior effi@as a group an increase in total compensatiapmbximately 9.5%. The Committee set
Owsley Brown II's total compensation for fiscal 6% a level slightly below its target for chiefeexitive officers as indicated by the average
of the two surveys on which the Committee relieay(ldnd Hewitt).

OTHER TWO NAMED EXECUTIVE OFFICERS: The short teend long term bonuses for the other two Named BikexO@fficers, Mr.
Ratoff and Mr. Bridendall, are set by the CompensaCommittee upon the recommendation of the Mamege Compensation Review
Committee ("MCRC"), whose members are Owsley Browwilliam M. Street, and Owsley Brown Frazier. @MCRC sets the salaries for
Mr. Ratoff and Mr. Bridendall.

COMPLIANCE WITH TAX LAW LIMITS ON DEDUCTIBILITY OF COMPENSATION: Section 162(m) of the Internal Revertode,
enacted in August, 1993, limits to $1 million the@unt of annual compensation the Corporation mayciefor federal income tax purposes
when paid to a Named Executive Officer. The new d@&s, however, allow the Corporation to deductmeamsation over $1 million if it is
"performance based" and paid under a formal congiemsplan that meets the requirements of the Code.

In order to insure the deductibility of fiscal 198@mpensation, the Committee:
(a) set performance goals under the Omnibus CoragiensPlan, which bases awards on achieving perigdals; and (b) eliminated its
discretion to adjust upwards awards to Named Ekex@fficers. The Corporation expects to be ablddduct all fiscal 1996 compensation.

CONCLUSION: Based upon the information availabl¢hattime compensation for fiscal 1996 was estabtiSor the Corporation's Named
Executive Officers, the Committee believes thatlévels of compensation were consistent with t&dié¢vels and that compensation
increases during fiscal 1996 were granted in agmtichanner.

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

AN NUAL LONG TERM
COMPE NSATION COMPENSATION
LONG TERM
FISCAL YEAR INCENTIVE ALL OTHER

ENDING  SALARY BONUS (1) PAYMENTS (2) COMPENSATION (3)
NAME AND PRINCIPAL POSITIONS APRIL 30, (%) (%)
OWSLEY BROWN Il 1996 656,670 1,161,098 99,578 18,039
Chairman of the Board and =~ ----------------—-
Chief Executive Officer 1995 639,312 1,016,370 45,076 16,439

1994 562,067 1,052,584 21,432 12,451
WILLIAM M. STREET 1996 476,780 796,708 63,301 14,585
Vice Chairman; President and =~ ------------------
Chief Executive Officer, 1995 467,599 740,667 28,683 13,442
Brown-Forman Beverages =~ = --------------o--
Worldwide 1994 447,585 787,828 13,628 10,462
OWSLEY BROWN FRAZIER 1996 393,755 388,308 49,968 11,459
Vice Chairman = ———mememmmeeee

1995 370,456 398,189 22,621 10,668

1994 339,150 475,160 10,763 9,073
STEVEN B. RATOFF 1996 338,444 251,769 0 60,320
Executive Vice President ~ ---------m-momeee
and Chief Financial Officer 1995 129,029 121,320 0 4,869
(hired during fiscal 1995)  ---------memmmee-

1994
JOHN P. BRIDENDALL 1996 303,058 193,217 27,712 9,815
Senior Vice President ~ —--mmmmmemeeeee-

1995 293,513 227,056 11,366 9,389

1994 280,969 288,571 5,033 37,413

(1) The "Bonus" column includes the sum of: (a)hcgayments under the annual incentive plan; anthéjotal value (as of the end of the
fiscal year) of restricted shares awarded for fi$686.

(NOTE THAT, PURSUANT TO SEC POLICY, THE TOTAL VALUBF RESTRICTED SHARES AWARDED APPEARS IN THE
ANNUAL COMPENSATION COLUMN, EVEN THOUGH IT VESTS OER SEVERAL YEARS AFTER THE AWARD.)

The deferred portion included in the above numbarthe form of restricted stock, is as followsod#\pril 30, 1996: Owsley Brown II,
$638,001; William M. Street, $423,189; Owsley Brormazier, $218,166; Steven B. Ratoff, $134,901; otth P. Bridendall, $103,545.

The 1996 bonuses shown are estimates; actual mrinskiding restricted share awards, are finala#er each year's proxy statement is
published. The Corporation pays dividends to haldérestricted shares at the same rate as itgiaigends on its unrestricted shares. Set
table on page 8 for shares of Class A and ClaseBron Stock awarded to these executive officeesntimber of shares which vested
during the last three fiscal years, and the nurnbegstricted shares outstanding at the end of ehtite last three fiscal years.

(2) Represents the payout of Stock AppreciatiorhRigwarded in prior years.

(3) Represents the Corporation's contributionsstd®1(k) plan on behalf of the Named Executivadefs and additional Savings Plan
contributions such officers may have elected (afagemedical reimbursement funds credited) unkderRiexible Reimbursement Plan,
described below. The figures for Mr. Ratoff alsolide $56,403 in 1996 and $4,869 in 1995 that beived for moving expenses. The 1994
figure for Mr. Bridendall also includes a paymentdiected to receive under the Corporation's Supgal Excess Retirement Plan,
described below.



RESTRICTED SHARES: AWARDED, VESTED, AND OUTSTANDING

CLA SS A COMMON STOCK(1) CLASS B COMM ON STOCK(1)
FISCAL VESTED DURING OUTSTANDING AT VESTED DURING OUTSTANDING AT
YEAR AWARDED(2) YEAR END OF YEAR YEAR END OF YEAR
ENDING  moeermeeceoeeee e e

NAME APRIL30, #  $ # $ # $ # % #o$

OWSLEY 1996 16,359 638,001 12,507 487,773 45,444 1772316 0 0 0 0

BROWN Il e e e
1995 13,395 435,338 6,372 207,090 41,592 1,351,740 4,101 1353 33 0 0
1994 18,105 530,356 2,961 86,733 34,569 1,012,641 4,104 122,7 78 4,101 122,688

WILLIAM 1996 10,851 423,189 9,593 374,127 32,741 1,276,899 0 0 0 0

Y = 2 = S ——
1995 10,024 325,780 5,004 162,630 31,483 1,023,198 3,222 106,3 26 0 0
1994 13,536 396,515 2,325 68,103 26,463 775,189 3,222 96,3 92 3,222 96,392

OWSLEY 1996 5594 218,166 5966 232,674 19,546 762,294 O 0 0 0

BROWN

FRAZIER 1995 6,436 209,170 3,015 97,988 19,918 647,335 1,941 64,0 53 0 0
1994 8,703 254,940 1,404 41,125 16,497 483,252 1,944 58,1 58 1,941 58,068

STEVEN B. 1996 3,459 134,901 0 0 5335 208065 O 0 0 0

RATOFF e e e
1995 1,876 60,970 0 0 1876 60970 O 0 0 0
1994

JOHN P. 1996 2,655 103,545 2,761 107,679 9,579 373581 0O 0 0 0

BRIDENDALL =~ srecocmmecmmmecemeccee e e
1995 3,550 115,375 1,380 44,850 9,685 314,763 765 252 45 0 0
1994 4,086 119,693 669 19,596 7,515 220,139 1,467 438 88 765 22,886

All dollar values are based on the closing priecedtie fiscal year ending April 30, as follows (ngked to the nearest cent):

FISCAL YEAR CLOSING PRICE, CLOSING PRICE,

END CLASS A CLASS B
1996 $39.00 $39.50
1995 $32.50 $33.00
1994 $29.29 $29.92

(1) Class A Common Stock was awarded for the fiins¢ in 1992; no shares of Class B Common Stocle lieeen awarded since 1992.

(2) Restricted share awards are finalized afteh gaar's proxy statement is published. Number€fass A Common Stock Awarded and
Outstanding in 1996 are estimates and will charaged on actual results. Each year's data reflgestatkents from the prior year's estimated
awards as disclosed in earlier proxy statements.



STOCK APPRECIATION RIGHTS ("SAR'S") VESTED DURING F ISCAL 1996
AND YEAR-END VALUE TABLE AS OF APRIL 30, 1996
(based on Class B Common Stock's five-day averaging price of $39.35)

Although the SAR Plan was discontinued in 1994ljeraawards did vest for the following Named ExéeaitOfficers during fiscal 1996, and
unvested awards will continue to vest for one niizeal year.

UNEXERCISED SAR'S AT FISCAL YEAR-END (2)
NAME VALUI-E“I;{—I-EXI]ZED (1) NUM BER VALUE
Owsley Brown Il $114,487 4, 593 $65,565
William M. Street $72,815 2, 922 $41,712
-Owsley Brown Frazier $57,430 2, 304 $32,890
-Steven B. Ratoff $0 0 $0
:John P. Bridendall $35,263 1, 467 $20,941

(1) Represents the difference between the marke¢\ad underlying Class B Common Stock at time SAR!st and the related SAR's "stril
price.

(2) One-third of SAR's granted vest automaticalltha end of the second, third, and fourth fisesrg after the year of grant. Participants
have no discretion as to when SAR's vest. For tinpgses of this table, SAR's which vested aredreas having been exercised.

PLAN DESCRIPTIONS

The Corporation's executives participate in sewdifédrent retirement, savings, and compensatiangl The Stock Appreciation Rights plan
was discontinued in 1994, and the Restricted SRdak was superseded by the Omnibus Plan, but bettescribed below because awards
under them continue to affect executive compensaBenefits under the Corporation's retirement glés savings plans, and its Flexible
Reimbursement Plan are based on a common defirfidttompensation,” which includes salary, the gastiion of annual incentive, holid:
bonuses, and sales commissions, but excludes Mdate¢ Units, restricted share awards, and SAR dsvaynless otherwise noted, the
Named Executive Officers' benefits under thesepégppear on the Summary Compensation Table undie®tider Compensation

(1) RETIREMENT PLANS: The Corporation maintains btx-qualified retirement plans and non-qualifseghplemental excess retirement
plans. Most salaried employees participate in tlar®d Employees Retirement Plan. This plan pewithonthly retirement benefits basec
age at retirement, years of service, and the aeeshthe five highest consecutive years' compemsatirring the final ten years of
employment. Retirement benefits are not offset bgid® Security benefits, and are normally payablege

65. A participant's interest in plan benefits vesdtsr five years of service. The following tabl®ws the estimated annual benefits (straight
life annuity) payable upon retirement at normalestent age to participants at specified levelsamipensation and years of service:

9



AVERAGE HIGHEST 5
CONSECUTIVE YEARS' YEARS OF SERVICE CLASSIFI CATION
COMPENSATION DURING  -----mmmmmmmmmmmmeceeeee e
FINAL 10 YEARS

10 YEARS 20 YEARS 30 YEARS
$ 200,000 $33,759 $67,518 $1 01,277
$ 400,000 $ 68,759 $137,518 $2 E)EE;?
$ 600,000 $103,759 $207,518 $3 ;I:I,;%?
$ 800,000 $138,759 $277,518 $4 ;I.EE;?
$1,000,000 $173,759 $347,518 $5 -2-2;._,_2-%7
$1,200,000 $208,759 $417,518 $6 -Z—é-,-Z-%7
$1,400,000 $243,759 $487,518 $7 E’:I,;%?
$1,600,000 $278,759 $557,518 $8 E’;—E—S—,-Z-%?

Federal tax law limits the benefits that might aotiiee be paid to key employees under "qualifiedihglsuch as the Salaried Employees
Retirement Plan. Therefore, for certain key empésy¢he Corporation also maintains a non-qualiagplemental Excess Retirement Plan
("SERP"). The SERP provides retirement benefithéie up the difference between a participant'suectbenefit calculated under the
Salaried Employees Retirement Plan and the ceifiqpgpsed by federal tax law. SERP participants nagte discounted current cash
payment instead of a SERP retirement benefit. HRFSalso provides supplemental retirement berfefitsertain key employees who join
the Corporation in mid-career, subject to spedésitivmg requirements.

For the Named Executive Officers, covered compémsébr fiscal 1996 for these plans and servicelitegl for plan purposes as of April 30,
1996, were as follows: Owsley Brown II, $ 1,237, 20%I 30 years; William M. Street, $891,667 and 88rg; Owsley Brown Frazier,
$582,740 and 30 years; Steven B. Ratoff, $398,8862ayears; and John P. Bridendall, $414,365 anykags.

(2) SAVINGS PLAN: Most salaried employees and hparinployees not represented by a collective bairggaumit can participate in the
Corporation's Savings Plan (the "Savings Plan®raihe year of service. Subject to a maximum tl& $Bts annually ($9,500 for calendar
1996), participants may contribute between 2% &% bf their compensation to their Savings Plan ant The Corporation's maximum
match of participants' contributions has increagmdually from 2.5% of the participant's compertsatn 1993 to 4.25% today, and vests
fully after four years of service. Participantse®e their vested Savings Plan accounts upon tetioimof their employment for any reason.

(3) FLEXIBLE REIMBURSEMENT PLAN: Most salaried englees and hourly employees not represented bylectioé bargaining unit

can participate in the Corporation's non-contribpfdlexible Reimbursement Plan (“the Flex Plantgabne year of service. Each calendar
year, a participant's Flex Plan account is creditid the greater of $500 or 1% of compensationrduthe prior calendar year. Before ei
calendar year, a participant may earmark up to $800s Flex Plan account to be used for reimbuesgrof uninsured medical expenses; the

balance is contributed to the participant's Saviigs account. Participants forfeit any unusedrzadan their Flex Plan medical expense
reimbursement account at the end of a calendar year
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(4) OMNIBUS PLAN:

Approved by the stockholders in July 1995, the QmasiPlan has simplified the Corporation's executiv@pensation program by combining
the existing short term and long term bonus plardeua single "umbrella” plan. The Omnibus Plarktib@ place of both the Management
Incentive Compensation Plan and the Restrictedk3etan. In addition, the Omnibus Plan allows thepgooation to offer different types of
incentive compensation, including stock optionscktappreciation rights, market value units, andgosmance units that can be awarded by
the plan administrator.

Administration: The Omnibus Plan allows for twodés of plan administration. The Compensation Cort@miicomprising outside directors
only) acts as the plan administrator for all cogterofficers at the Senior Vice President level aimolve, plus the Chief Executive Officer of
Lenox. For all other participants, the plan admmai®r is the Management Compensation Review Cotaait

Effective Date; Duration: The Omnibus Plan was appd by stockholders at the July 1995 annual mgeéind has an effective date of May
1, 1994. The plan administrator may not make awandier the Omnibus Plan after April 30, 2005.

Eligibility and Participation: The plan adminiswatsets eligibility standards for officers and athey employees of the Corporation and its
subsidiaries and divisions. Currently, 410 emplayae eligible to receive annual incentive (casigrds, and 95 employees are eligible to
receive long term awards. Non-employee directorg ebect to receive payment in shares for all or pant of their retainer and/or committee
fees, but are not otherwise eligible to participateder the Omnibus Plan.

Performance Periods: Performance periods for arinoahtive awards are the fiscal year. Performges®ds for other awards are one or
more fiscal years, at the plan administrator'srdismn. Each award program must be establishediting before the statutory deadline for
setting performance goals.

Amounts of Awards: Subject to adjustment for stepkts or other extraordinary events (such as cesung capitalization), up to 1,500,000
Shares of the Corporation's common stock can bededdo participants under the Omnibus Plan. Ireggan this limit would require
stockholder approval. For a given plan year, anrdwéshares to a top-tier participant ("Designdie@cutive Officer") cannot exceed
110,000, an annual incentive award is limited t®28$0,000, and the cash portion of any long termrdvgalimited to $700,000. The plan
administrator may not adjust targets downward ab dlwards to Designated Executive Officers caremse. The plan administrator can,
however, adjust targets so that awards to partitipather than Designated Executive Officers inmeea

Annual Incentive Awards: Annual incentive awardsleinthe Omnibus Plan provide additional incentificeghose key employees who make
significant contributions to corporate operatiofise Compensation Committee administers awards etscasnual incentive payment targets
for Designated Executive Officers. The Managememh@ensation Review Committee administers awardsatsdannual business-specific
targets for other participants.

Long Term Awards:
Fiscal 1996: For fiscal 1996, all long term awagdsnted under the Omnibus Plan were awards ofet=sirshares. While prior awards of
restricted shares vested over several years, évesels will vest fully in 1998.
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Fiscal 1997 and Beyond: At its May 1996 meeting, @ompensation Committee took advantage of thébiléy allowed by the Omnibus
Plan and implemented a new program for long ter@rdsvfor fiscal year 1997 and beyond. Restrictedleshwill no longer be awarded.
Instead, this program features overlapping threm-performance periods, awards payable primarilyaish, and stock options for the non-
cash portion of awards. These features provideeasad flexibility in tailoring performance goalstiesiness units smaller than the
Corporation itself. Approximately 200,000 share®8odwn-Forman stock will be awarded under the fistformance period of the plan.

(5) PLANS SUPERSEDED BY THE OMNIBUS PLAN: Until th@mnibus Plan became effective on May 1, 1994(ibporation provided
long term incentive compensation to certain pgéiots under the Restricted Stock Plan and undesttiek Appreciation Rights Plan. These
plans are described briefly below because awardsrnuthese plans vested during fiscal 1996 andowiitinue to affect the data in the
Summary Compensation Table for several more figeals.

Restricted Stock Plan: The Restricted Stock Plariged incentives for key employees who made sicgnit contributions to corporate
operations; for the last two fiscal years, thisimtive program was administered by the Compens&a@nmittee as part of the Omnibus Plan;
awards under the Restricted Stock Plan and awdmsicted shares under the Omnibus Plan wilticore to vest over the next three fiscal
years.

Awards were based on performance measured agaimsirate or divisional goals, expressed as a daitaount converted to a number of
restricted shares using the average closing stock for Class A or Class B Common Stock (dependimghe class of the award) for the last
five trading days of the fiscal year precedingfibeal year for which the award was granted. Awaveése made with shares of either Class A
or Class B Common Stock, which may not be soldharged, transferred, pledged, or otherwise dispokbdfore vesting, except in
accordance with the terms of the plan.

Restricted shares awarded before fiscal 1996 vesthird at the end of each of the second, thind, faurth fiscal years after the year in
which the shares are awarded. Fiscal 1996 restritiares will vest at the end of the second figeal after the year of award. Once the st
are awarded, participants receive dividends aslpaitie Corporation and are entitled to vote theras. Restrictions on shares lapse (that is,
the shares are issued without restrictions) ifiggpant's employment is terminated because ofidetsability, or retirement. Participants
who voluntarily terminate their employment or whe géerminated for cause, however, generally fodgiinterest in the shares. As noted
above, no restricted shares will be issued in fi8a7.

See the table entitled "Restricted Shares: Awardedted, and Outstanding"” for the award and vestaigdule for restricted shares for the
Named Executive Officer:

Stock Appreciation Rights Plan: The Stock AppreoiaRights Plan (the "SAR Plan") was terminatefisnal 1994. Awards already made
under the SAR plan will, however, continue to iestone more fiscal year.

Stock appreciation rights ("SAR's") are valued &take price" equal to the average closing potéhe Corporation's Class B Common St
for the last five trading days of the fiscal yeaeqeding the date of the award. SAR's vest ond-#iithe end of each of the second, third, and
fourth fiscal years after the year of grant. Onested, participants receive a cash payment equiatealue of any appreciation in value of
SAR's from the strike price to the average clogirige of the Corporation's Class B Common StockHerlast five trading days of the fiscal
year in which the SAR's ve:
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If a participant's employment is terminated becafsieath, disability, or retirement, all SAR's vard are payable using the closing price of
the Corporation's Class B Common Stock on the teatiin date as the strike price. Participants wdlantarily terminate their employment
or who are terminated for cause, however, forféingerest in the SAR's.

See the Stock Appreciation Rights table on pag® 94dlues realized in fiscal 1996 for SAR's graritedrior fiscal years and for the total
number of SAR's outstanding at April 30, 1996, tfte Named Executive Officers. The Corporation awdndo SAR's in fiscal 1996.

DIRECTOR COMPENSATION

The directors who are not officers of the Corpamair its subsidiaries are compensated at an anaigabf $23,000, payable in equal mon
installments, plus $1,100 per Board meeting andd$#6 committee meeting attended; committee chairget an additional $450 for chair
committee meetings. The four directors who are egg#s of the Corporation receive no additional cemsgtion for serving on the
Corporation's Board or its committees. All direstare reimbursed for reasonable and necessary seg#hrey incur in performing their dut
as directors.

W.L. LYONS BROWN, JR.'S COMPENSATION AGREEMENT: Ti@orporation has an agreement with Mr. W.L. Lyomevi, Jr., which
began August 1, 1993, and continues until Augusti996. The agreement calls for scheduled paynterits made to Mr. Brown to
compensate him for his services; payments madeglfiscal 1996 totaled $242,144.
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COMPARISON OF FIVE-YEAR CUMULATIVE TOTAL RETURN AMO NG
BROWN-FORMAN CORPORATION, S&P 500 INDEX, AND PEER GROUPS

The performance graph set out below compares tmeilative total stockholder return on the CorpomadClass B Common Stock against
three indices which include that stock: the StaddaPoor's 500 Stock Index, the Dow Jones ConsidoerCyclical Index (76 companies),
and the S&P Beverage Alcohol Index. While the lattdlex might appear to be a reasonable one agahish to measure the Corporation's
performance, it contains only four companies, ungvematched in relative market capitalization (tiea capitalization shown in parenthes
Anheuser-Busch Companies (52%), The Seagram Conigdn{38% -- which until mid-1995 included subgiahholdings of DuPont stock
and now includes substantial holdings in the eait@ment business), Adolph Coors Company (2%), had>orporation (8%). Therefore, the
Dow Jones Consumer Non- Cyclical Index has bednded as a more diversified index, even thoughigastof the Corporation's business
are somewhat cyclical. As a diversified producebath beverage alcohol products and consumer degahtluding china, crystal, luggage,
and silverware, the Corporation is not easily catizgd with other more specific industry indices.

The numbers are based on two assumptions presdnb8&C rules: (1) that $100 had been investederCorporation's Class B stock and in
each index on April 30, 1991; and (2) that all qedy dividends were reinvested at the averag@eftttosing stock prices at the beginning
end of the quarter. The total cumulative dollaunes shown on the graphs represent the value tichtisvestments would have had on April
30 in the years since 1991.

[GRAPH APPEARS HERE]

1991 1992 1993 1994 1995 1996
;3-F (CLASS B) $100 $100 $110 $127$-144-1$-l77
I-DJ CONSUMER N-CYCLICAL INDEX $100 $118 $ 106 $110$_144-1$_193
-S&P 500 INDEX $100 $114 $125 $131$-15£-1$-201
-S&P BEVERAGE ALCOHOL INDEX  $100 $111 $109 $119$_124-1$_152
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TRANSACTIONS WITH MANAGEMENT

James S. Welch, one of the Corporation's Directsis partner in Ogden Newell & Welch, a Louisvidev firm which rendered services to
the Corporation during fiscal 1996; the Corporatdso plans to use services of this firm in fist@®7.

APPOINTMENT OF INDEPENDENT ACCOUNTANTS

The Board has appointed Coopers & Lybrand L.L.®tha independent certified public accountantauttitahe consolidated financial
statements of the Corporation for the fiscal yeatirg April 30, 1997. Coopers & Lybrand has serirethis capacity for the Corporation
continuously since 1933. The Corporation knowsamftlimect or material indirect financial interesttire Corporation or any of its subsidiaries,
or of any connection with the Corporation or anytefsubsidiaries in the capacity of promoter, undier, voting trustee, director, officer, or
employee by Coopers & Lybrand.

A Coopers & Lybrand representative will attend #maual meeting, will be given the opportunity tokea statement if he wants to, and will
be available to respond to appropriate questions.

OTHER PROPOSED ACTION

As of June 27, 1996, the Corporation's managenrmaw of no business to come before the meeting tthe the election of directors. If
any other business should properly be presentt#tbtmeeting, however, the proxies will be voteddsordance with the judgment of the
persons holding them.

STOCKHOLDER PROPOSALS FOR 1997 ANNUAL MEETING

The Corporation must receive written proposals fetatkholders by March 5, 1997, to be considere¢deafl997 Annual Meeting of
Stockholders and to be included in the proxy maleffor that meeting.

By Order of the Board of Directors Michael B. Ciuge Secretary Louisville, Kentucky
June 27, 1996
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PROXY
BROWN-FORMAN CORPORATION
THIS PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRE CTORS.

FOR USE BY HOLDERS OF SHARES OF CLASS A COMMON STOXK
ANNUAL STOCKHOLDERS' MEETING, JULY 25, 1996

THE UNDERSIGNED hereby appoint(s) Owsley BrownQlsley Brown Frazier, and William M. Street, andleaf them, attorneys and
proxies, with power of substitution, to vote alltbé shares of Class A Common Stock of Brdvamman Corporation standing of record in
name of the undersigned at the close of businegsiom 17, 1996, at the Annual Meeting of Stockhwsldé the Corporation, to be held on
July 25, 1996, and at all adjourned sessions tfieireaccordance with the Notice and the ProxyeSteent received, for the election of
directors of the Corporation and upon such othdtersmas may properly come before the meeting.

Election of Directors, Nominees:

Barry D. Bramley; Geo. Garvin Brown lll; Owsley Bva II; Donald G. Calder;
Owsley Brown Frazier; Richard P. Mayer'

Stephen E. O'Neil; William M. Street;

James S. Welch

Change of Address

(If you have written in the above space, pleasekrtiar corresponding box on the reverse side ofciid)

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

SEE REVERSE
SIDE

4762

[x] Please mark your votes as in this example.

THIS PROXY, WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED HEREIN
BY THE UNDERSIGNED STOCKHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE
VOTED FOR THE ELECTION OF THE DIRECTORS NAMED.

FOR* WITHELD

1. Election of Directors ] |
(see reverse)

2. In their discretion, the Proxies are authoritedote upon such other business as may properhedmefore the meeting. *For all nominee
(s), except vote witheld from the following:

[] Change of Address on Reverse Side
SIGNATURE(S) TDA , 1996 NOTE: Please mark, sign, dateetnrn the proxy

card promptly using the enclosed envelope. Thigypmoust be signed exactly as the name or namesappeve. If you are signing as a
trustee, executor, etc., please so indicate.
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