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Item 5.0 Departure of Directors or Certain Officers; Eientof Directors; Appointment of Certain OfficeiSpmpensatory Arrangements of
Certain Officers

On March 14, 2008, Brown-Forman Corporation (therfdany”) filed a Form 8-K reporting that that Doth&l. Berg was being promoted to
Chief Financial Officer of the Company, effectiveaim1, 2008. At that time, the terms of any amera®dpensation arrangements had not
been determined. The Company also reported thatlha. Wood, Vice Chairman and Chief Financial €ffi would retire from her
employment at the Company, effective April 30, 2008

(c) In connection with his promotion to the positiof Chief Financial Officer of the Company, effeetMay 1, 2008, Mr. Berg's annual base
salary will be set at $510,000, and his holidayusowill be $21,250. His short-term incentive conmgstion opportunity at target is increased
to $260,000, and his long-term incentive plan consgdon opportunity at target is increased to $800, Mr. Berg's long-term opportunity
will be awarded in a combination of stock-settlemtk appreciation rights, performance-based rdsttistock and a long-term cash
opportunity for the performance period fiscal 2@0&®ugh fiscal 2011.

All short-term and long-term incentive compensatiaid by the Company is administered pursuanteédeims and conditions of the
Company’s 2004 Omnibus Compensation Plan (the "Plarhich has been approved by shareholders. Utideterms of the Plan, the
Compensation Committee establishes threshold peaioce goals, which the Company must achieve dtimgerformance period in order
for any cash payments to be made. Target incentimgensation is paid for achievement of performayuads at target; greater-than-target
incentive compensation is paid for greater-thageatevels of performance achieved; and lower-ttaaget incentive compensation is paid
less-than-target levels of performance achieved.mbhximum short-term incentive compensation opdstus capped at 200% of the target.
The long-term incentive compensation opportunityrisapped. Stock-settled stock appreciation righte a grant price equal to the closing
market value of Brown-Forman Class B Common Statkhe grant date, have a term of ten fiscal yeagiscannot be exercised in the first
three fiscal years. Restricted stock awards atiliyi designated in cash, then adjusted basedsoalfyear performance against performance
goals and converted to restricted Class A Commaneshat the end of the subsequent fiscal year.

(e) In connection with her retirement, Ms. Wood #mel Company entered into a Letter Agreement ornl 28r 2008, effective May 1, 2008,
that provides for the following compensatory arramgnts:

. From May 1, 2008 through April 30, 2009, Ms. Waeill be available for twenty percent of workingnte, on average, to provide
consulting services to the Company, during whiaoketMs. Woo's COBRA coverage costs and any reasonable exp




incurred in connection with providing the consudtiservices will be borne by the Company.

. Ms. Wood will receive $25,000 upon the effectigses of the Letter Agreement and $50,000 in eatheofwelve months from
May 2008 through April 2009, for total cash paynseoit $625,000

. Ms. Wood's outstanding restricted stock awardshe pro-rated based on time elapsed since theryidg award was granted, and
will continue to vest as if her employment contidukrough April 30, 2009, with the fiscal year 2088ard pro-rated to 50%,

multiplied by the applicable restricted stock pemiance adjustment factor, and paid in cash or star€lass A Common Stock, at
Ms. Wooc('s election

The terms of the Letter Agreement include non-camped non-disparagement provisions, as well @anhargl release and other customary
provisions.

Item 9.01 Financial Statements and Exhik
(d) Exhibits.

10.1 Letter Agreement between the Company and Ms. RhéelWood executed on April 28, 20(




Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Brown-Forman Corporation
(Registrant

April 28, 2008 /sl Nelea A. Absher

(Date) Nelea A. Abshe
Vice President and Assistant Corporate Secre
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Exhibit 10.1

April 28, 2008

Phoebe A. Wood
1045 Alta Vista Road
Louisville, KY 40205

Dear Phoebe:

| am delighted that you have agreed to cooperate wbur retirement in the transition of the Chi@lancial Officer role and functions at
Brown-Forman Corporation (“Company”). This Lettér@ooperation (“Agreement”) confirms our understizugd about the transition.

1. Effective April 30, 2008, your employmenittnthe Company will end. The term of this Agreemeitl be from May 1, 2008 (or such
later effective date as referenced in Section 6vaethrough April 30, 2009.

2. During the term of this Agreement, you &gie be available at reasonable times and placesnsult with the Company concerning
Finance Department and Company financial mattedgr@msition issues including without limitationdncial and capital management
policies and practices; financial reporting, Sadsa@xley compliance and certification and certiftma related matters for periods through
April 30, 2008; banking, borrowing, hedging andestfinancing and financial transactions; transitigrnfinancial analyst, investment banking
and other stakeholder relationships; other tramsigsues with the Audit Committee, Treasury, CoamDevelopment and special projects;
and such other matters as the Company may reagomgjiest. These arrangements, and the specificstopconsultation, will be conducted
by and through Don Berg, who will serve as yourtaohperson at the Company. We agree that thisitram cooperation will consume on
average no more than 20% of a normal work weekaagkdowledge that the cooperation may at times t®edcur via telephone and
electronic means and at night or on weekends sota® unreasonably interfere with your abilityfadfill other business obligations you
might have or hereafter assume. You agree to eseereasonable diligence and best efforts in progittiese services, all in compliance with
the Company’s core values, Code of Conduct andtier management policies with which you are faamilin providing these services, you
will be acting as an independent contractor antdingtherein shall be construed to create or coatamuemployment relationship between
and the Company after April 30, 2008.

3. You agree effective immediately and for tven of this Agreement not to accept employmergesve as a Board member of, or
consultant to, or to have any other advisory retehip with, (other than as an owner of less ti4rolits stock or as a consumer of its




Phoebe A. Wood
April 28, 2008
Page 2

products), any Supplier of wine or spirits (thateeing broadly defined as any producer, manufactbrand owner, or primary brand
marketer) or importer of wine or spirits, eithettle U.S. or globally.

4. In exchange for the promises, benefits@mmitments set forth in this Agreement, you agoethe following additional
understandings, which understandings shall suigecontinue in full force and effect after thenaration of this Agreement:

(a) You will not, directly or indirectly, indidually or with others take any action or make atgtement or issue any communication that
has the intent or reasonably foreseeable effedispfaraging, undermining or negatively reflectimg(f) the Company or its Directors or
Officers, individually or as a group; (ii) other ptayees (not Directors or Officers) of Broviiorman, subject to an exception for statemer
fact or opinion about such employees that do rnatedo, and are not informed by, contact with feison at Brown-Forman), individually or
as a group and except for references for future jbht are requested by such employees if thegtdhat time former Brown-Forman
employees; (iii) any of the Company’s productseéssbusinesses, reporting practices, accountifigamcial practices, relations with
customers, vendors or consumers; or, the Compantlyés stakeholders except for statements of faoparion about such stakeholder that do
not relate to, and are not informed by, contachihiat stakeholder at Brown-Forman; provided, havgthat nothing in this or the following
subsection will limit the statements you can makaations you can take at the request of or wighaproval of Don Berg during the term of
this Agreement, prevent you from providing truthémswers, under oath, in response to a subpoemasing judicial or governmental
authority, discussing any person or the Companyigdlly with your own legal counsel in a contextttau reasonably expect that attorney to
maintain confidentiality under the attorney-cli@nivilege; nor shall this subsection require yogpéssonally consume the Company’s brands
or affirmatively take actions to enhance or supgimetCompany or other stakeholders, except as magdsonably requested in connection
with your consultation duties hereunder.

(b)(i) You acknowledge and reaffirm an ongoafmigation not to divulge or disclose to any otherson or entity any trade secrets or other
non-public or confidential information that relateshe Company, its businesses, business prosfieetsces, accounting, products,
trademarks, shareholders, vendors, customers nguoters. These trade secrets and/or non-publiordidential information include but are
not limited to product, manufacturing, marketingles, customer, consumer, financial, cost, pricsigtegic planning, Board of Director and
its Committee activities, the shareholders and theldings and relationships with the Company, legal/or regulatory information,
information identifying customers and the termshafir agreements or dealings with the Company adinather non-public or confidential
information that you obtained during the coursgair employment with the Company.

(b)(ii) You acknowledge and agree that you wdit, directly or indirectly, enter into any dissions, negotiations, arrangements or
understandings with, or assist, advise, encouxagetherwise participate overtly or covertly withyaparty (including but not limited to a
future employer) in any attempt to take-over thenpany, the term “take-over” being defined in thedafest possible extent to include
without limitation the acquisition of Class A Comm8tock or other securities of the Company, anyxyswlicitation involving the Compan
the acquisition of a material portion of the Comyarassets, any attempt to elect Directors to the
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Company'’s Board of Directors who have not been nameid by the Board, advocating the Company’s reiring, merger or involvement in
another business combination, or gaining any vdtiteyest in the Company; provided, however, thathing in this subsection will prevent
you from personally or for your family or heirs,gadring or selling Class A Common Stock or othenséies of the Company in amounts |
to exceed 1% of any class thereof.

5. This Agreement is conditioned on you sigramd not revoking the Release attached as Exhiffihis Agreement becomes effective on
the later of (i) May 1, 2008, or (ii) the eightheadar day following your executing, and not théeyavalidly revoking, the Release .

6. The Company agrees and understands thas itertain ongoing obligations to you, whethemairyou enter into this Agreement and the
attached Release, and that these obligations wtilbe affected or superseded by this Agreemenattadhed Release. These obligations are:

(a) You will continue to be entitled to reimfsament of business expenses incurred prior td 89ri2008, upon presentation of proper
documentation thereof and application for reimbomset in accordance with current Company policy. Toeenpany will remit the amounts to
be reimbursed under this paragraph as soon asqataletthereafter.

(b) Except as the restricted stock awardsarended as provided in Section 7(iv), your righmts eesponsibilities with respect to Company
benefit plans are as provided by applicable laan grovisions including grant and awards documemd,the Company’s administrative
guidelines, policies and practices, without regardihether or not you accept this Agreement. Soekample, whatever rights you have to
continue or convert benefit plans, exercise stqatioas or stock appreciation rights, vest in andehestrictions released under any restricted
Company stock previously granted, and to 401(kixement plan and SERP benefits are not affectetthisyAgreement.

(c) You retain and are not releasing any sgtiich you may have under the existing or themezurindemnification provision in the
Company’s Articles, Bylaws or any employee bengfin with which you worked at the Company’s requestny such provisions applying
to employees generally, for any actions or claigerest you arising out of your tenure as an offened employee of the Company or any of
its subsidiaries or affiliates.

(d) At the next regular payroll date of then@any following April 30, 2008, the Company willypto you all unpaid wages earned thro
that date, together with any accrued, unused \@ataty then due, less applicable withholdings fyrpll taxes, insurance co-payments and
other customary payroll deductions.

(e) At the same time and in the same mannpaiaksto other, active employee participants inGloenpany’s 2004 Omnibus Compensation
Plan, but in no case later than September 30, 3@Bshall be paid in cash the short and long-&@nmual incentives determined due for all
performance periods ending on or before April IM Likewise, the Company will pay to you in cgsbt of any required tax withholdings)
at the same time in 2009 and 2010 and computdtkisame manner that amounts are payable to pafsmstill
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employed by the Company, the elected cash porfitimedong term incentive award due you based wpmnal Company performance, as
compared with your previously established targetuses, for the performance periods spanning M2p06-April 30, 2009 and May 1,
2007-April 30, 2010.

(f) The Company acknowledges and agreeslblgatirtue of your retirement occurring after yottainment of age 55 and 5 years of
service, all outstanding stock options and stotieskstock appreciation rights (“Options” and “S8&) awarded to you and not yet
exercised (a list of which is attached hereto dsiléixB) shall be exercisable from and after thistfexercise date thereunder until the earlier
of (1) the specific Option or SSAR Expiration Date(2) April 30, 2015.

7. In consideration of your undertakings ict®ms 2, 3, 4 and 5 above, the Company will: fipw this Agreement becoming effective, |
you a lump sum of $25,000; (ii) pay you $50,00@ath of the 12 months from May 2008 through ApBDZ; (iii) through April 30, 200¢
waive the collection of the portion of your COBRAftinued health insurance coverage cost equaljt@@st in excess of the amount
similarly situated active employees pay towardrtkenilar health coverage, with the portion payahbfeyou being debited from your
payments under (ii) above; and (iv) compute therpta portion of your restricted stock awards whielst April 30, 2008 (a list of which is
attached hereto as Exhibit C), by virtue of youpyment ending then as if your employment contihtigough April 30, 2009. In addition,
reasonable expenses incurred in providing congugiérvices will be reimbursed in accordance with@@mpany’s expense reimbursement
policies applicable to its executives generallyl.a8lsh payments required by (i) and (ii) above tdldeposited directly to your checking
account. You will be solely responsible for the p@nt of any income or other taxes due on these atsou

8. (&) The Company may at any time in its siideretion terminate this Agreement prior to Af3@, 2009. (i) If the termination is “for
cause” — as defined in the Company’s 2004 Omnibus@2nsation Plan — it shall owe you nothing furtifigr If, on the other hand, the
termination is “not for cause” — that is, for amason not set out in (i) above, or for no reasothen the Company must continue to pay you
the balance of the amounts contemplated by Se€taiove, as and when otherwise payable. (b) Youterayinate this Agreement by writt
notice to the Company’s Deputy General Counsehwgtiae prior to April 30, 2009, in your sole distion, and if you do so, all further
payments due under this agreement will cease affidrtieer payments under this Agreement will be owegou. Your death or disability
prior to the expiration of the term of this Agreamwill not constitute a termination by you, orfar‘cause” termination by the Company, and
all payments or amounts due thereafter to be paieumder shall be paid to your personal represeetdt) If neither party terminates this
Agreement, it will end April 30, 2009. (d) Regarsiieof the date or reason that this Agreement tettexsn you shall remain bound by the
covenants in Section 4 above after terminatiomefAgreement.

9. This Agreement shall be governed by theslaithe Commonwealth of Kentucky and disputes eoming its terms shall be decided in
the Jefferson County, Kentucky, circuit court; eptcihat the Company may seek enforcement of atlgeo€ovenants contained herein in any
jurisdiction where it is necessary in its judgmentlo so
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10. This Agreement and the attached Releasstitate the entire agreement between you and émep@ny and supersede and extinguish
any and all other agreements, understandings amdactual commitments that do or may exist in respéthe matters covered herein.
Amendments or modifications of this Agreement stHkhibits will have no effect unless they are tlto writing and signed by the parti
Whenever possible, each provision and term ofAkieement will be interpreted in a manner to beaffe and valid, but if any provision or
term of this Agreement is held to be prohibitednmalid, then such provision or term will be ineffive only to the extent of such prohibition
or invalidity, without invalidating or affecting iany manner whatsoever the remainder of such poove term or the remaining provisions
or terms of this Agreement. If any of the covenaatisforth in this Agreement are held to be unreabte, arbitrary or against public policy,
such covenants will be considered divisible witbpect to scope, time and geographic area, anctinlesser scope, time and geographic .
will be effective, binding and enforceable agaiywt to the greatest extent permissible.

It is understood and agreed that no release, wavether promise set forth in this Agreement shalconstrued to prohibit either the
Company or you from enforcing the terms of this @égmnent or the benefits and rights preserved byAfiisement and its related Release,
court of competent jurisdiction.

My signature on this letter reflects the agreenoenbehalf of the Company to the terms outlinedhis ketter and the attachments. To confirm
your agreement and voluntary acceptance of thesesiglease execute this letter in the space gt lbelow, date your signature, and exe:
and date the attached Release.

Very truly yours,
BROWN-FORMAN CORPORATION

By: /s/ James S. Welc

AGREEMENT AND ACCEPTANCE

| agree to the arrangements, benefits and undéiagset forth
in this letter and the attached Release.

/s/ Phoebe A. Woo
Phoebe A. Woor

April 28, 2008
Date




EXHIBIT A

RELEASE
1. GENERAL

(a) PURPOSE. | am retiring from my employmeith Brown-Forman Corporation effective April 300@8. | understand that even if | do
not sign this Release and Agreement, | am entitlezrtain benefits as described in Section 6 efdkter agreement to which this Release is
attached. | further understand that Additional Bes¢hat the Company has no legal obligation tovjde, as described in Section 7 of the
letter agreement to which this Release is attadhetliding a consulting relationship, are beingeodid to me as consideration in part for my
signing and fully complying with this Release ahd tetter agreement to which this Release is atthtihe “Agreement”).

(b) ENCOURAGEMENT TO CONSULT WITH ATTORNEY .dcknowledge that this Release and the Agreemeiitirmdeng legal
documents and that the Company advises me to ¢amishilan attorney before signing this Release thedAgreement.

(c) REVIEW AND CONSIDERATION PERIOD. | acknomdge that | hereby am being given at least 21 dalesiays to review and
consider this Release and Agreement and have kaupfiortunity to use as much of that time as | wistore signing it.

| wish to accept the role described in the Agreemeénvith its compensation and benefits and in exchargagree as follows:
2. RELEASE

| agree to release Brown-Forman Corporation andfats divisions, subsidiaries, affiliates, empdasg, officers, directors, and its and their
successors and assigns (hereinafter referredttmd€ompany”) from all claims, liabilities, demandnd causes of action which | may have
or claim to have against any one or more of thdasirgy to and including the date and time | haveceked this Agreement and Release.

(a) | agree the released claims, liabilitdsmands and causes of action include but aremdet to all claims, liabilities, demands and
causes of action that involve or relate in any wafi) my employment with the Company through AR@@, 2008; and (ii) the cessation of my
employment with the Company effective April 30, 80@xcept for those rights and obligations preseorecreated by the Agreement.

(b) This release includes but is not limitedali claims that | may have for discriminationtbe basis of religion, national origin, race, sex,
disability, religion, age (including all claims uerdthe Age Discrimination in Employment Act of 198§ amended), and all other protected
classifications under any other federal, stat@calllaws or regulations, except as noted in swgpaph (f) below. | also release any and all
common law and statutory claims, including butlimatted to, contract, tort or wrongful dischargeichs to the fullest extent allowed by law.

1




(c) I also waive and release to the maximutergallowed by law all monetary and other reliefiich may be sought on my behalf by
other persons or agencies.

(d) As part of this Release, | agree nevenéde any claim or institute any suit, complaingqaeding, grievance or action of any sort in
any court, administrative agency or tribunal agsirom my employment with the Company or any ottvgurrence prior to my signing this
Release, except as noted in subparagraph (f) belotw,cooperate with any other person who doe# $wiolate this promise, then | agree
that | will pay to the Company the lesser of acatidrney fees and other costs incurred by the Gommn defending such suit or the amount
of the Additional Benefits received by me underti®ec7 of the Agreement less $5,000.

(e) This release covers claims that are botwk and unknown. | agree to waive all rights urSiection 1542 of the Civil Code of the
State of California which, if applicable, provides follows: “A general release does not extendans which the creditor does not know or
suspect to exist in his favor at the time of exicuthe release, which if known by him must haveanally affected his settlement with the
debtor.” Notwithstanding Section 1542 or similav$ain other states, | understand that if | shonlthe future believe or discover that | have
any claims arising before the date | sign this Reteand Agreement, that | will not be able to paitsiem.

(f) This release does NQiaive: (i) any right or claims which might arisdeafthe date | sign this Release and the Agreeorethat
cannot be waived in a private agreement as a nadttaw; or (ii) the right to file a charge withr participate in an investigation or proceec
conducted by, the Equal Employment Opportunity Cassian or similar state or local agency; or (iiigtright, to the extent permitted by I
to make a claim under the Age Discrimination in Emgment Act that includes a challenge to the validif this Release; or (iv) any rights
preserved by or created under the Agreement.

3. AGREEMENT. | further agree to comply with all commitments aradigations that are imposed on me as set forthéraccompanying
Agreement.

4. OTHER MATTERS

(a) RIGHT TO REVOKE. | understand that | mayake this Release and Agreement within sevenaléndar days after | sign it by
delivering a written notice of revocation to Pawrya, 850 Dixie Highway, Louisville, KY 40210, by fater than the close of business on
seventh day after | sign this Release. | understaat] if | revoke this Release and the Agreemmagither shall be effective or enforceable and
I will not receive the Additional Benefits referréalin Section 7 of the Agreement.

(b) ENTIRE AGREEMENT. | agree that this Releasid the Agreement and constitute the entire aggrebetween the Company and |
that the Company has not made any promises to neg titan as set forth in this Release and the Ageeg and that no amendment or
modification may be made to this Release and thedmgent unless in writing and signed by me andCthmpany. | agree that if any part of
this Release and Agreement or the accompanying




letter (and/or attachments thereto) is found tdlbgal or unenforceable, the rest of Release agkdment will nevertheless be enforceable.

5. CONCLUSION

| ACKNOWLEDGE AND AFFIRM THAT | HAVE CAREFULLY READ THIS RELEASE AND THE AGREEMENT. | UNDERSTAND
THIS RELEASE AND THE AGREEMENT AND HAVE NO QUESTIOSIABOUT WHAT THEY MEAN. | HAVE NOT BEEN FORCED
OR INTIMIDATED IN ANY WAY TO SIGN THIS RELEASE, ANDI KNOWINGLY AND VOLUNTARILY ENTER INTO THIS
RELEASE AND THE AGREEMENT AND INTEND THAT THEY BE G/EN FULL FORCE AND EFFECT.

/s/ Phoebe A. Woo
Phoebe A. Woo

April 28, 2008
Date Signec




Exhibit B

Options and SAF's

SHARES SHARES FIRST
AVAILABLE UNAVAILABLE EXERCISE ~ EXPIRATION

INCENTIVE AWARD DATE ~ FOR EXERCISE ~ FOR EXERCISE DATE DATE
Stock Optior 05/23/200. 17,31« 05/01/200.  04/30/201.
Stock Optior 07/31/200:. 17,73t 05/01/200-  04/30/201.
Stock Optior 07/25/200: 22,56: 05/01/200!  04/30/201:
Stock Optior 07/24/200: 14,86: 05/01/2001  04/30/201:
Stock Optior 07/22/200- 14,437 05/01/200°  04/30/201.
SSAR 07/28/200! 8,79¢  05/01/200:  04/30/201!
SSAR 07/27/200t 8,567  05/01/200'  04/30/201
SSAR 07/26/200 9,86¢  05/01/2011  04/30/201




Exhibit C

Restricted Stock

*

Awarded
Jul-03
Jul-04
Jul-05
Jul-06

Restrictec
Shares
3,797
4,257
3,227
2,741

Current RS award in proce

Jul-07

$150,00C

Elapsec
months
Per Agmt
72
60
48
36

24

Total
Term
96
60
60
60

48

Pct
Vested*
75.0%
100.0%
80.0%
60.0%

Estimatec
Come-in*
1.6

Actual payout will be more or less, based upbe actual comé determined late May 2008

equivalent share:

Shares
to be
Delivered
2,848
4,257
2,582
1,645

Estimatec
50.0% $120,00C

. You may choose paymemrash c




