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Item 1.01 Entry into a Material Definitive Agreement

On June 24, 2015, Brown-Forman Corporation (themi@any”) completed the sale of $500,000,000 aggeegiancipal amount of 4.500%
Notes due July 15, 2045 (t“Notes”). We intend to use the net proceeds frois tffering for general corporate purposes, whigynmclude
retiring existing indebtedness including commerpaber, acquisitions, repurchases of our commask stvidends, funding of our pension
plan obligations, additions to working capital aragital expenditures.

The Notes were sold pursuant to an underwritingamgent (the “Underwriting Agreement”) dated June2®?5, among the Company,
Barclays Capital Inc., Citigroup Global Markets Jnderrill Lynch, Pierce, Fenner & Smith Incorpagdt U.S. Bancorp Investments, Inc.,
Deutsche Bank Securities Inc. and Wells Fargo SsirLLC, as representatives of the several umdtars named therein (collectively the
“Underwriters”). The Underwriting Agreement contaicustomary representations, warranties and agresroethe Company, conditions to
closing, indemnification rights and obligationstleé parties and termination provisions. The Notesawissued pursuant to an indenture (the
“base indenture”) dated as of April 2, 2007, aspdeimented by a first supplemental indenture daseof ®ecember 13, 2010 and a second
supplemental indenture dates as of June 24, 2@llgqtively with the base indenture, the “Indentiteetween the Company and U.S. Bank
National Association, as trustee (“Trustee”). Pursuant to the Indenture, the Compaxgcuted an Officers’ Certificate dated June 29520
(the “Officers’ Certificate”) setting forth the tas of the Notes.

Interest on the Notes will accrue at the rate 50@% per year. Interest on the Notes will be payakmi-annually in arrears on January 15
and July 15 of each year, beginning January 156 204e Notes will mature on July 15, 2045.

Before January 15, 2045, the Company may redeeiNdtes, in whole or in part, at a redemption pegeal to (A) the greater of (i) 100% of
the principal amount of the Notes to be redeemethemedemption date or (ii) the sum of the presahtes of the remaining scheduled
payments of principal and interest on the Noteadpe2deemed on that redemption date (not includimgportion of any payment of interest
accrued to the redemption date) discounted togtiemption date on a semi-annual basis (assumif@-al@y year consisting of twelve 30-
day months) at the then current Treasury RateZ8usasis points, plus (B) accrued and unpaid iateme the Notes to the redemption date.
On or after January 15, 2045, the Notes may besradd by the Company, in whole or in part, at amgzi®on price equal to 100% of the
principal amount of the Notes to be redeemed omatiemption date, plus accrued and unpaid interetie Notes to the redemption date.

The Indenture provides for customary events ofalefand further provides that the Trustee or thieléws of 51% or more in aggregate
principal amount of the outstanding Notes may dectaich Notes immediately due and payable upondberrence of any event of default
after expiration of any applicable grace period.

The Notes were offered and sold by the Companyyamtsto its automatic shelf registration statemastiefined in Rule 405 of the Securit
Act of 1933, as amended, on Form S-3 (File NumB&205183), filed with the Securities and Excha@genmission on June 24, 2015, as
supplemented by the prospectus supplement dated23yr2015, previously filed with the Securitiesl &xchange Commission.

The above description of the Underwriting Agreeméma Indenture and the Notes is qualified in itsrety by reference to the Underwriting
Agreement, the Indenture, the Officers’ Certificatesuant to the Indenture setting forth the teofrthie Notes and the form of 4.500% Note
due 2045 representing the Notes, which are filegikaghits to this report and are incorporated hrebgi reference or are otherwise
incorporated into this report by reference.

Certain of the Underwriters and their respectifdiaties have provided and in the future may camio provide investment banking,
commercial banking and other financial servicesluiding the provision of credit facilities, to usthe ordinary course of business for which
they have received and will receive customary careption. Certain of the Underwriters and certafiiaies of the Underwriters are parties
to the Compar’s Credit Agreement dated as of November 18, 2



Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrar

The information set forth under Item 1.01 abovehwéspect to the Notes is hereby incorporated teyence into this Item 2.03, insofar as it
relates to the creation of a direct financial oatign.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits
Exhibit Index:
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1.1 Underwriting Agreement, dated June 24, 2015, byaandng Brown-Forman Corporation, Barclays Capiial,ICitigroup
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Signature(s)

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

Brown-Forman Corporation
(Registrant

Date: June 29, 2015 /s/ Michael E. Carr, Jr.
Michael E. Carr, 2t
Assistant Vice President, Senior Attorney and Aasis
Corporate Secretal
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Brown-Forman Corporation
$500,000,000
4.500% Notes due 2045
UNDERWRITING AGREEMENT

dated June 24, 2015
Barclays Capital Inc.

Citigroup Global Markets Inc.

Merrill Lynch, Pierce, Fenner & Smith Incorporated

U.S. Bancorp Investments, Inc.

Deutsche Bank Securities Inc.
Wells Fargo Securities, LL!

Exhibit 1.1

EXECUTION VERSIOM



UNDERWRITING AGREEMENT
June 24, 2015

BARCLAYS CAPITAL INC.

CITIGROUP GLOBAL MARKETS INC.

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

U.S. BANCORP INVESTMENTS, INC.

DEUTSCHE BANK SECURITIES INC.

WELLS FARGO SECURITIES, LLC

As Representatives of the Underwriters

c/o Barclays Capital Inc.
745 Seventh Avenue
New York, NY 1001¢

c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, NY 10013

c/o Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, NY 1003¢

c/o U.S. Bancorp Investments, Inc.
214 North Tryon Street
Charlotte, NC 28202

Ladies and Gentlemen:

Introductory. Brown-Forman Corporation, a Delaware corporatbe “ Company”), proposes to issue and sell to the several
Underwriters named in Schedule A hereto (tlhntlerwriters ”), acting severally and not jointly, the respeetasmounts set forth in such
Schedule A of $500,000,000 aggregate principal arhofithe Company’s 4.500% Notes due 2045 (tBecurities”). Barclays Capital Inc.,
Citigroup Global Markets Inc., Merrill Lynch, PiercFenner & Smith Incorporated, U.S. Bancorp Inwesits, Inc., Deutsche Bank Securities
Inc. and Wells Fargo Securities, LLC have agreedlctaas representatives of the Underwriters (tRefiresentatives’) in connection with th
offering and sale of the Securities.

The Securities will be issued pursuant to an ingdenfthe‘’Base Indenture” ), dated as of April 2, 2007, between the Companyldusd
Bank National Association, as trustee (tHErtistee "), as supplemented by the first supplemental ihgiendated as of December 13, 2010
and the second supplemental indenture dated amef2}, 201!



(together with the Base Indenture, thelenture ). Securities issued in book-entry form will beugd in the name of Cede & Co., as
nominee of The Depository Trust CompanyXTC " or the “Depositary "), pursuant to a DTC letter of representation.

The Company hereby confirms its agreements witiUth@erwriters as follows:
Section 1Representations and Warranti@he Company hereby represents and warrants toléaaerwriter as follows:

(a) Registration Statement; Prospectilibe Company has prepared and filed with the Séesidnd Exchange Commission (the “
Commission”) a registration statement on Form S-3 (File N&3-205183), which contains a base prospectus (Basé Prospectus), to be
used in connection with the public offering andesafl the Securities. Such registration statemergnaended, including the financial
statements, exhibits and schedules thereto, atteaetof effectiveness under the Securities Act@33, as amended, and the rules and
regulations promulgated thereunder (collectivdig, tSecurities Act”), including any required information deemed toabpart thereof at the
time of effectiveness pursuant to Rule 430B of3keurities Act or the Securities Exchange Act &4,%s amended, and the rules and
regulations promulgated thereunder (collectivdtg, tExchange Act”), is called the ‘Registration Statement’. Any preliminary prospectt
supplement to the Base Prospectus that describe3etturities and the offering thereof and is usext o filing of the Prospectus (as defined
below) is called, together with the Base Prospecetipreliminary prospectus”. The term “Prospectus” shall mean the final prospectus
supplement relating to the Securities, togetheh tie Base Prospectus, that is first filed purstmiRule 424(b) of the Securities Act after the
date and time that this Agreement is executed alideded by the parties hereto. Any reference heieihe Registration Statement, any
preliminary prospectus or the Prospectus shalldegned to refer to and include the documents incated by reference therein pursuant to
Item 12 of Form S-3 under the Securities Act; aaference to any amendment or supplement to aniyrpnalry prospectus or the Prospectus
shall be deemed to refer to and include any doctsrféed after the date of such preliminary progpsor Prospectus, as the case may be,
under the Exchange Act, and incorporated by referémsuch preliminary prospectus or Prospectuteasase may be; and any reference to
any amendment to the Registration Statement shalelemed to refer to and include any annual regfdite Company filed pursuant to
Section 13(a) or 15(d) of the Exchange Act afterdffective date of the Registration Statementithetcorporated by reference in the
Registration Statement. All references in this Agnent to the Registration Statement, a prelimipaogpectus, the Prospectus, or any
amendments or supplements to any of the foregsim| include any copy thereof filed with the Corssidn pursuant to its Electronic Data
Gathering, Analysis and Retrieval SystenEDGAR ).

The Registration Statement became effective upimgy fiinder Rule 462(e) of the rules and regulatioithe Commission under
the Securities Act (Rule 462(e)’) on June 24, 2015, and any post-effective amemdihereto also became effective upon filing under
Rule 462(e).



At the respective times the Registration Stateraadteach amendment thereto became effective, latdegmned effective date
with respect to the Underwriters pursuant to R@eRKf)(2) of the Securities Act Regulations andha&t Closing Date (as defined below), the
Registration Statement complied and will complaiihmaterial respects with the requirements ofSkeurities Act and the Trust Indenture
Act of 1939, as amended, and the rules and regugapromulgated thereunder (collectively, thertist Indenture Act ") and did not and
will not contain an untrue statement of a matdeaat or omit to state a material fact required ¢oskated therein or necessary to make the
statements therein not misleading.

Neither the Prospectus nor any amendments or suppls thereto, at the time the Prospectus or acty amendment or
supplement was issued and at the Closing Datejdedl or will include an untrue statement of a nmakéact or omitted or will omit to state a
material fact necessary in order to make the statésitherein, in the light of the circumstancesanwhich they were made, not misleading.
Each preliminary prospectus (including the prospectr prospectuses filed as part of the Registré&tatement or any amendment thereto)
and the Prospectus complied when so filed in atenl respects with the Securities Act and eaeltimpinary prospectus and the Prospectus
delivered to the Underwriters for use in connectigth this offering was identical to the electraally transmitted copies thereof filed with
Commission pursuant to EDGAR, except to the expenmitted by Regulation S-T.

There are no contracts or other documents thakearéred under the Securities Act to be filed dsilgiis to the Registration
Statement or described in the Registration Statentes Disclosure Package (as defined below) oPtlospectus and that have not been so
filed as exhibits to the Registration Statemerdescribed in the Registration Statement, the Dssek Package and the Prospectus.

The representations in this subsection do not ajgpdyatements in or omissions from the Registmafitatement, the Prospectus or
any preliminary prospectus or any amendments goleoents thereto based upon and in conformity wiikten information furnished to the
Company by any Underwriter through the Represemtstspecifically for use therein, it being undesstand agreed that the only such
information furnished by or on behalf of any Undater consists of the information described as sacBection 7 hereof.

(b) Disclosure PackageThe term “Disclosure Packagé shall mean (i) the Base Prospectus, including @myiminary prospectus
supplement, as amended or supplemented, (i) Helidree writing prospectuses as defined in RBEcf the Securities Act (each, an “
Issuer Free Writing Prospectus’), if any, identified in Schedule C hereto, (iéhy other free writing prospectus that the patti®to shall
hereafter expressly agree in writing to treat as giethe Disclosure Package and (iv) the FinahT&heet (as defined herein), which also ¢
be identified in Schedule C hereto. As of 3:20 P(E&astern time) on the date of this Agreement (tApplicable Time "), the Disclosure
Package did not contain any untrue statement cdtenial fact or omit to state any material factessary in order to make the statements
therein, in the light of the circumstances undeicwhhey were made, not misleading. The precedamgence
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does not apply to statements in or omissions ftogrtisclosure Package based upon and in confomititywritten information furnished to
the Company by any Underwriter through the Reprasises specifically for use therein, it being ureleod and agreed that the only such
information furnished by or on behalf of any Undater consists of the information described as sacBection 7 hereof.

(c) Company is Well-Known Seasoned Issy@rAt the time of filing the Registration Statent, (ii) at the time of the most recent
amendment thereto for the purposes of complying ®#ction 10(a)(3) of the Securities Act (whetheshsamendment was by post-effective
amendment, incorporated report filed pursuant wi®e 13 or 15(d) of the Exchange Act or form obgpectus), (iii) at the time the Compe
or any person acting on its behalf (within the niegnfor this clause only, of Rule 163(c) of thecGeties Act) made any offer relating to the
Securities in reliance on the exemption of Rule @B®he Securities Act, and (iv) at the date oféixecution and delivery of this Agreement
(with such date being used as the determinatiom fdatpurposes of this clause (iv)), the Compang aad is a “well-known seasoned issuer”
as defined in Rule 405 of the Securities Act. TlegiBtration Statement is an “automatic shelf regigin statement”, as defined in Rule 405
of the Securities Act, that initially became effeetwithin three years of the date hereof, and@benpany has not received from the
Commission any notice pursuant to Rule 401(g)(2hefSecurities Act objecting to use of the autacrgtielf registration statement form and
the Company has not otherwise ceased to be elifihise the automatic shelf registration staterfeani. No stop order suspending the
effectiveness of the Registration Statement idfiecg the Commission has not issued any ordeotica preventing or suspending the use of
the Registration Statement, any preliminary progpeor the Prospectus and no proceedings for suigfope have been instituted or are
pending or, to the best knowledge of the Compareycantemplated or threatened by the Commission.

(d) Company Not Ineligible Issuef(i) At the earliest time after the filing of tiigegistration Statement relating to the Securities the
Company or another offering participant made a Haleoffer (within the meaning of Rule 164(h)(d)the Securities Act) and (ii) as of the
date of the execution and delivery of this Agreenfaiith such date being used as the determinatie fibr purposes of this clause (ii)), the
Company was not and is not an “ineligible issuas defined in Rule 405 of the Securities Act), withtaking account of any determination
by the Commission pursuant to Rule 405 of the SeesiAct that it is not necessary that the Compla@gonsidered an ineligible issuer.

(e) Issuer Free Writing Prospectusebleither any Issuer Free Writing Prospectus nerRimal Term Sheet, as of its issue date and at all
subsequent times through the completion of therioffeor until any earlier date that the Companyifieat or notifies the Representatives as
described in the next sentence, did, does or mgllide any information that conflicted, conflictsvaill conflict with the information containe
in the Registration Statement, the Prospectusypegliminary prospectus that has not been supedsedmodified, including, in each case,
any document incorporated by reference thereiat #ny time following issuance of an Issuer FrediWg Prospectus there occurred or
occurs an event or development as a result of which Issuer Free
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Writing Prospectus conflicted or would conflict tvithe information contained in the Registrationt&tsent, any preliminary prospectus, or
the Prospectus, the Company has promptly notiffesibpromptly notify the Representatives and lpasmptly amended or supplemented or
will promptly amend or supplement, at its own exgrsuch Issuer Free Writing Prospectus to elireinatorrect such conflict. The
foregoing two sentences do not apply to statemarts omissions from any Issuer Free Writing Praspe based upon and in conformity v
written information furnished to the Company by dyderwriter through the Representatives specifidal use therein, it being understood
and agreed that the only such information furnidmedny Underwriter consists of the informationatésed as such in Section 7 hereof.

(f) Accuracy of Statements in Prospecilise statements in the Disclosure Package and tdsp&ctus under the headings “Material
United States Federal Income Tax ConsequencesSERonsiderations”, “Description of Notes”, “Degation of Debt Securities”,
“Description of Certain Indebtedness”, “Plan of fiilsution” and “Underwriting”, insofar as such statents summarize legal matters,
agreements, documents or proceedings discussedrnthare materially accurate and fair summariesuch legal matters, agreements,
documents or proceedings.

(g) Distribution of Offering Material by the Companyhe Company has not distributed and will notriistte, prior to the later of the
Closing Date and the completion of the Underwritdistribution of the Securities, any offering maéin connection with the offering and
sale of the Securities other than the preliminapspectus, the Prospectus, any Issuer Free WHiingpectus reviewed and consented to by
the Representatives and included in Schedule Gdierghe Registration Statement. The Represeetshall provide notice to the Company
if the distribution of the Securities has not beempleted on the date of the Closing Date, and gpich later date as the distribution of the
Securities has been completed.

(h) Incorporated DocumentsThe Prospectus as delivered from time to timdl gh@orporate by reference the most recent Annual
Report of the Company on Form 10-K filed with then@nission and each Quarterly Report of the Compenyorm 10-Q and each Current
Report of the Company on Form 8-K filed with then@uission since the end of the fiscal year to wisigbh Annual Report relates (other
than information furnished under Item 2.02 or Itéfd1 of Form 8-K, unless specified therein). Thewtoents incorporated or deemed to be
incorporated by reference in the Prospectus angeelyminary prospectus at the time they were aeaftter are filed with the Commission
(collectively, the “Incorporated Documents”) complied and will comply in all material respsatith the requirements of the Exchange Act.

(i) The Underwriting AgreemenfThis Agreement has been duly authorized, execantdddelivered by, and, assuming the due
authorization, execution and delivery hereof bylmelerwriters is a valid and binding agreementefCompany.

()) Authorization of the SecuritiesThe Securities to be purchased by the Undensritem the Company, when issued, will be in the
form contemplated by the



Indenture, have been duly authorized for issuandesale pursuant to this Agreement and the Indersnd, at the Closing Date, will have
been duly executed by the Company and, when authéed in the manner provided for in the Indentamd delivered against payment of the
purchase price therefor as provided herein, witistibute valid and binding obligations of the Comypgaentitled to the benefits of the
Indenture and enforceable in accordance with tieeins, subject to bankruptcy, insolvency, reorgation, arrangement, moratorium,
fraudulent conveyance, fraudulent transfer or otfiailar laws relating to or affecting the rightsdaremedies of creditors or general equitable
principles, regardless of whether considered imbageding at law or in equity.

(k) Authorization of the IndentureThe Indenture has been duly authorized by the gamy and has been duly executed and deliver:
the Company and constitutes a valid and bindingemgent of the Company, enforceable against the @oynip accordance with its terms,
subject to bankruptcy, insolvency, reorganizatemangement, moratorium, fraudulent conveyancegdinkent transfer or other similar laws
relating to or affecting the rights and remediesreflitors or general equitable principles, regassllof whether considered in a proceeding at
law or in equity. The Indenture has been qualifieder the Trust Indenture Act.

() Description of the Securities and the Indentuféne Securities and the Indenture conform in altarial respects to the descriptions
thereof contained in the Disclosure Package an®tbspectus.

(m) No Material Adverse Changeexcept as otherwise disclosed in the Disclosaek&ge and the Prospectus, since the date as of
which information is given in the Disclosure Packamd the Prospectus, there has been no matevetsadchange, or any development that
could reasonably be expected to result in a matdigerse change, in the condition, financial dreotvise, or in the earnings, business or
operations, whether or not arising from transadtionthe ordinary course of business, of the Comauul its subsidiaries, considered as one
entity (any such change is called Material Adverse Change”).

(n) Independent Registered Public Accounting FifaticewaterhouseCoopers LLP, who have deliveren thport with respect to the
audited financial statements (which term as usdlimAgreement includes the related notes thematd)supporting schedules filed with the
Commission and included or incorporated by refezéndhe Disclosure Package and the Prospectti® independent registered public
accounting firm with respect to the Company wittiia meaning of the Securities Act.

(o) Preparation of the Financial StatemenfEhe historical financial statements, togethehulite related schedules and notes, included
or incorporated by reference in the Disclosure Bgeland the Prospectus present fairly in all maltegspects the consolidated financial
position of the Company and its subsidiaries amnoff at the dates indicated and the results of tpairations and cash flows for the periods
specified. Such financial statements and relatbddudes have been prepared in conformity with galyesiccepted accounting principles as
applied in the United States



applied on a consistent basis throughout the pgilifngblved, except as may be expressly statedeimelated notes thereto. The historical
financial data set forth in the Disclosure Package the Prospectus under the caption “Capitalinatioder the heading “Actual” and
“Summary Consolidated Financial Information” argided from the accounting records of the Company present fairly, in all material
respects, the information shown therein. The firgrstatements incorporated by reference from tbe@any’s filings under the Exchange
Act in the Disclosure Package and the Prospectiisiay amendment or supplement thereto comply &sroin all material respects with tl
applicable accounting requirements of the Securhiet, the rules and regulations of the Commissioder the Securities Act, the Exchange
Act and the rules and regulations of the Commisaimfer the Exchange Act, in effect on the datdefrespective financial statements; the
supporting schedules, if any, included in the isate Package and the Prospectus and any amendnseipplement thereto present fairly,
in all material respects, the information requitedbe stated therein.

(p) Ratio of Earnings to Fixed Chargeehe Company'’s ratios of earnings to fixed charggga@th or incorporated by reference in the
Disclosure Package and the Prospectus under thiercdRatio of Earnings to Fixed Charges” have bealtulated in compliance with
Item 503(d) of Regulation S-K under the Securifies

(q) Incorporation and Good Standing of the Company im&ubsidiaries Each of the Company and each of its subsididigts] on
Schedule B hereto (each such subsidiarySahificant Subsidiary ", as that term is defined in Rule 1-02(w) of Regidn S-X) has been
duly incorporated or organized and is validly eérigtas a corporation or partnership in good stamdimder the laws of the jurisdiction of its
incorporation or organization and has corporateastnership power and authority to own, lease gredaie its properties and to conduct its
business as described in the Disclosure PackagtharRirospectus. The Company has full corporateepawd authority to enter into and
perform its obligations under each of this Agreetndre Securities and the Indenture. Each of the@&my and each Significant Subsidiar
duly qualified as a foreign corporation or partihgoso transact business and is in good standirmgai jurisdiction in which such
qualification is required, whether by reason of timhership or leasing of property or the condudiudiness, except for such jurisdictions
where the failure to so qualify or to be in goaainsting would not, individually or in the aggregatsult in a Material Adverse Change. All
the issued and outstanding capital stock or ottereoship interest of each Significant Subsidiarg been duly authorized and validly issued,
is fully paid and nonassessable and, is owned &Ztdmpany, directly or through subsidiaries freg elear of any security interest, mortge
pledge, lien, encumbrance or claim. With the exoapdf (i) the subsidiaries identified in the Digslre Package and the Prospectus and (ii) &
20% interest in Edward Dillon & Co. Limited, the @pany does not own or control, directly or indikgcany corporation or other entity
other than the subsidiaries listed in Exhibit 2th® Company’s Annual Report on Form 10-K for tisedl year ended April 30, 2015.

(r) Capitalization and Other Capital Stock Matter&t April 30, 2015, on a consolidated basis, affieing effect to the issuance and ¢
of the Securities pursuant



hereto, the Company would have had an authorizddatstanding capitalization as set forth in thedisure Package and the Prospectus
under the caption “Capitalization” had such tratisacoccurred on such date.

(s) Non-Contravention of Existing Instrumeniither the Company nor any of its Significant Sdiasies is in violation of its charter,
by-laws or other organizational documents. NeitherCompany nor any of its Significant Subsidiarges default (or, with the giving of
notice or lapse of time, would be in defaultDgfault ") under any indenture, mortgage, loan or credieament, note, contract, franchise,
lease or other instrument to which the Companyngrdd its Significant Subsidiaries is a party onlgich it or any of them may be bound, or
to which any of the property or assets of the Camgpa any of its Significant Subsidiaries is subj@ach, an Existing Instrument "),
except for such Defaults as would not, individuaiyin the aggregate, result in a Material AdveZsange. The Company’s execution,
delivery and performance of this Agreement andidenture, and the issuance and delivery of thei8exs and consummation by the
Company of the transactions contemplated herebyterdby and by the Disclosure Package and thg€ctss (i) have been duly authorized
by all necessary corporate action and will not ltaawany violation of the provisions of the chartby-laws or other organizational documents
of the Company or any Significant Subsidiary, \{ii)l not conflict with or constitute a breach of, Default under, or result in the creation or
imposition of any lien, charge or encumbrance upay property or assets of the Company or any @igsificant Subsidiaries pursuant to
require the consent of any other party to, any tiigdnstrument, except for such conflicts, brea;hgefaults, liens, charges or encumbrances
the existence of which, or consents the failurevloich to obtain, as would not, individually or imetaggregate, result in a Material Adverse
Change and (iii) will not result in any violatiofi @any law, administrative regulation or adminisitrator court decree applicable to the
Company or any Significant Subsidiary.

(t) No Further Authorizations or Approvals Requireldo consent, approval, authorization or other oadgor registration or filing with
any court or other governmental or regulatory axitjh@r agency, is required for the Company’s exixy delivery and performance of this
Agreement or the Indenture, or the issuance andedglof the Securities, or the consummation oftthesactions contemplated hereby and
thereby and by the Disclosure Package and the ctsy except such as have been obtained or matie ompany and are in full force
and effect under the Securities Act, applicabléestacurities or blue sky laws and except suchasba required by federal and state
securities laws with respect to the Company’s @bitms hereunder or under the Indenture or thariaibf which to obtain would not
materially adversely affect the consummation oftthesactions contemplated by this Agreement, gwifties or the Indenture.

(u) No Material Actions or Proceeding€Except as may be set forth in the Disclosure 8geland the Prospectus, there are no legal or
governmental actions, suits or proceedings penaiintp the best of the Company’s knowledge, threadeagainst or affecting the Company
or any of its subsidiaries, or which have as thgest thereof any property owned or leased byQbmpany or any of its subsidiaries, which
would



reasonably be expected to result in a Material Aslv€hange or adversely affect the consummatidneotfransactions contemplated by this
Agreement. No labor dispute with the employeehef@Gompany or any of its subsidiaries, which isaralt to the Company and its
subsidiaries taken as a whole exists or, to thedidee Company’s knowledge, is threatened or inant.

(v) Intellectual Property RightsThe Company and its subsidiaries own or posséfisisnt trademarks, trade names, patent rights,
copyrights, licenses, approvals, trade secreto#rat similar rights (collectively, fhtellectual Property Rights ") reasonably necessary to
conduct their businesses as now conducted, as ke wiheither the Company nor any of its subsidiahias received any notice of infringerr
or conflict with asserted Intellectual Property R of others, which infringement or conflict, lifet subject of an unfavorable decision, would
result in a Material Adverse Change.

(w) All Necessary Permits, efthe Company and each of its subsidiaries possessvalid and current certificates, authorizations o
permits issued by the appropriate state, federfdreign regulatory agencies or bodies necessarpnduct their respective businesses other
than those the failure of which to possess woutdesult in a Material Adverse Change, and neitherCompany nor any of its subsidiaries
has received any notice of proceedings relatirthaaevocation or modification of, or n@empliance with, any such certificate, authoriza
or permit which, singly or in the aggregate, if gubject of an unfavorable decision, ruling or firgd could result in a Material Adverse
Change.

(x) Company Not an “Investment Company¥he Company has been advised of the rules andresgents under the Investment
Company Act of 1940, as amended (tHavestment Company Act”). The Company is not, and upon receipt of paynfienthe Securities
will not be, an “investment company” within the mé&a of the Investment Company Act.

(y) No Price Stabilization or ManipulationThe Company has not taken and will not take ctliyeor indirectly, any action designed to
or that might be reasonably expected to causesaitri@ stabilization or manipulation of the prickany security of the Company to facilitate
the sale or resale of the Securities.

(z) Company’s Internal ControlsExcept as disclosed in the Disclosure PackagdtenBrospectus, the Company maintains a system o
accounting controls sufficient to provide reasoraddsurances that (i) transactions are executettordance with management’s general or
specific authorization; (ii) transactions are refgu as necessary to permit preparation of finaistaéments in conformity with generally
accepted accounting principles as applied in thigeldrStates and to maintain accountability for es54@i) access to assets is permitted on
accordance with management’s general or speciffwazation; and (iv) the recorded accountability &ssets is compared with existing
assets at reasonable intervals and appropriatmdsttaken with respect to any differences.
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(aa)No Material Weakness in Internal Controisccept as disclosed in the Disclosure Packagetan®itospectus, or in any document
incorporated by reference therein, since the entdefCompany’s most recent audited fiscal yeargthas been (i) no material weakness in
the Company’s internal control over financial retpay (whether or not remediated) and (ii) no chaimgigne Company’s internal control over
financial reporting that has materially affectedjsoreasonably likely to materially affect, ther@oany’s internal control over financial
reporting.

(bb) Company'’s Disclosure Controls and Procedur&xcept as disclosed in the Disclosure PackagetenBrospectus, the Company
has established and maintains disclosure contnalgpeocedures (as such term is defined in RulelBfa} of the Exchange Act); such
disclosure controls and procedures are designeddore that material information relating to therpany, including its consolidated
subsidiaries, is made known to the Company’s poalogxecutive officer and its principal financidficer by others within those entities,
particularly during the periods in which the peioreports required under the Exchange Act aregopiapared; and such disclosure controls
and procedures are effective in all material retpiactimely alerting the Company’s principal exeee officer and its principal financial
officer to material information required to be inded in the Company’s periodic reports requiredenride Exchange Act.

(cc) No Unlawful Contributions or Other Paymenideither the Company nor any of its subsidiaries twthe knowledge of the
Company, any director, officer, agent, employeaftiliate of the Company or any of its subsidiari@gware of or has taken any action,
directly or indirectly, that would result in a vaglon by such Persons of either (i) the Foreignr@urPractices Act of 1977, as amended, and
the rules and regulations thereunder (tfCPA ), including, without limitation, making use oféhmails or any means or instrumentality of
interstate commerce corruptly in furtherance obHar, payment, promise to pay or authorizatiohef payment of any money, or other
property, gift, promise to give, or authorizatidrtlwe giving of anything of value to any “foreigffioial” (as such term is defined in the
FCPA) or any foreign political party or officialeheof or any candidate for foreign political offi¢e contravention of the FCPA or (ii) the
U.K. Bribery Act 2010 (the Bribery Act "), as amended or the rules and regulations theleuhe Company, its subsidiaries and, to the
knowledge of the Company, its affiliates have carted their businesses in compliance with the FCRé\the Bribery Act and have institut
and maintain policies and procedures designedgorenand which are reasonably expected to contmeasure, continued compliance
therewith.

No part of the proceeds of the offering will be disgéirectly or indirectly, in violation of the Fdgm Corrupt Practices Act of 1977
or the U.K. Bribery Act 2010, each as may be amdndesimilar law of any other applicable jurisdtct, or the rules or regulations
thereunder.

(dd) No Conflict with Money Laundering Law3 he operations of the Company and its subsidiaie and have been conducted at all
times in compliance with applicable financial rediceeping and reporting requirements of the Curremzy
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Foreign Transactions Reporting Act of 1970, as atednthe money laundering statutes of all apple@bisdictions, the rules and regulati
thereunder and any related or similar rules, re¢guria or guidelines issued, administered or enfblmeany governmental agency
(collectively, the “Money Laundering Laws”). No action, suit or proceeding by or before aoyrt or governmental agency, authority or
body or any arbitrator involving the Company or arfiyts subsidiaries with respect to the Money La@ening Laws is pending or, to the best
knowledge of the Company, threatened.

(ee)No Conflict with OFAC Laws\either the Company nor any of its subsidiaries twthe knowledge of the Company, any director,
officer, agent, employee or affiliate of the Compan any of its subsidiaries (i) is, or is conteallor more than 50% owned by, or is acting on
behalf of an individual or entity that is currenlybject to or the target of any sanctions adnergst or enforced by the United States
(including any administered or enforced by the €ffof Foreign Assets Control of the U.S. Treasuep&tment (‘OFAC ")), the United
Nations Security Counci“ UNSC"), the European Union, Her Majesty’s TreasuryAfIT "), or other relevant sanctions authority
(collectively, “ Sanctions”), nor (ii) is the Company located, organized esident in a country or territory that is the sebj Sanctions or
whose government is the subject of Sanctions. Tdragany will not directly or indirectly use the pesxls of the offering, or lend, contribute
or otherwise make available such proceeds to angidiary, joint venture partner or other persorimtity, for the purpose of financing the
activities of any person or entity currently sulbjecany Sanctions or in any other manner thatnegllt in a violation by any person or entity
(including any person or entity participating iretttransaction, whether as underwriter, advisoestar or otherwise) of Sanctions.

(ff) Compliance with Environmental Law&xcept as would not, individually or in the aggaee, reasonably be expected to result in a
Material Adverse Change: (i) neither the Companyamy of its subsidiaries is in violation of anylézal, state, local or foreign law or
regulation relating to pollution or protection afrhan health or the environment (including, withlimitation, ambient air, surface water,
groundwater, land surface or subsurface stratajldlife, including without limitation, laws and gailations relating to emissions, discharges,
releases or threatened releases of chemicalstquuti) contaminants, wastes, toxic substancesydmmasubstances, petroleum and petro
products (collectively, Materials of Environmental Concern™), or otherwise relating to the manufacture, pasieg, distribution, use,
treatment, storage, disposal, transport or handifrigaterials of Environmental Concern (collectiwe! Environmental Laws "), which
violation includes, but is not limited to, noncorapice with any permits or other governmental autlations required for the operation of the
business of the Company or its subsidiaries ungigliGable Environmental Laws, or noncompliance wfith terms and conditions thereof;

(i) neither the Company nor any of its subsidigutias received any written communication, whett@nfa governmental authority, citizens
group, employee or otherwise, that alleges thaCiiapany or any of its subsidiaries is in violat@frany Environmental Law; (iii) there is
claim, action or cause of action filed with a comrgovernmental authority, no investigation widlspect to which the Company has received
written notice, and no written notice by any persoentity alleging potential liability for invesgtatory costs, cleanup costs, governmental
responses costs, natural resources
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damages, property damages, personal injuriesnatisifees or penalties arising out of, based on or tiegulrom the presence, or release
the environment, of any Material of EnvironmentalnCern at any location owned, leased or operatadZompany or any of its
subsidiaries, now or in the past (collectivelErivironmental Claims "), pending or, to the best of the Company’s knalgle, threatened
against the Company or any of its subsidiariesngrerson or entity whose liability for any Enviroantal Claim the Company or any of its
subsidiaries has retained or assumed either comddcor by operation of law; and (iv) to the besthe Company’s knowledge, there are no
past or present actions, activities, circumstano&sglitions, events or incidents, including, withbenitation, the release, emission, discharge,
presence or disposal of any Material of Environrak@8bncern, that could reasonably be expectedstdtri a violation of any Environmen
Law or form the basis of a potential Environme@kdim against the Company or any of its subsidsaoieagainst any person or entity whose
liability for any Environmental Claim the Companyany of its subsidiaries has retained or assuritedrecontractually or by operation of
law.

(g99) ERISA ComplianceEach “employee benefit plan” (as defined underEmployee Retirement Income Security Act of 194,
amended, and the regulations and published intatpyas thereunder (collectively ERISA ")) established or maintained by the Company,
its subsidiaries or their respective “ERISA Afftks” (as defined below) are in compliance in altenal respects with ERISA.ERISA
Affiliate ” means, with respect to the Company or a subsidéary member of any group of organizations descrin Sections 414(b), (c),
(m) or (o) of the Internal Revenue Code of 198@&mended, and the regulations and published irttons thereunder (theC'ode”) of
which the Company or such subsidiary is a member:rportable event” (as defined in Section 404EBRISA) (other than an event for
which the 30-day notice period is waived) has o@mlipr is reasonably expected to occur with resjpeahy “employee benefit plan”
established or maintained by the Company, its sligoses or any of their respective ERISA Affiliatésat would reasonably be expected to
result in a Material Adverse Change. No “accumuldtending deficiency” (as defined in Section 30ZE&ISA) or any of the events set forth
in Section 4043(b) of ERISA (other than events withpect to which the 30-day notice requirementu®kction 4043 of ERISA has been
waived) has occurred with respect to any employseefit plan of the Company or any of its subsidiafivhich could reasonably be expected
to result in a Material Adverse Change. Neither@oenpany, its subsidiaries nor any of their respedERISA Affiliates has incurred or
reasonably expects to incur any liability undeterlivV of ERISA with respect to termination of, oittidrawal from, any “employee benefit
plan”. Each “employee benefit plarstablished or maintained by the Company, its slidoges or any of their respective ERISA Affiliatiéwsy
is intended to be qualified under Section 401 ef@wde is so qualified in all material respects oithing has occurred, whether by action or
failure to act, which would cause the loss of sgahlification.

(hh) Sarbanes-Oxley AdExcept for failures that, individually or in aggedg, would not result in a Material Adverse Chanfgete is
and has been no failure on the part of the Companyp the knowledge of the Company, any of the Gany’s directors or officers, in their
capacities as such, to comply with any provision
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of the Sarbanes-Oxley Act of 2002 and the rulesragdlations promulgated in connection therewitk|uding Section 402 related to loans
and Sections 302 and 906 related to certifications.

(ii) eXtensible Business Reporting Languagbe interactive data in eXtensible Business Réamptanguage incorporated by reference
in the Registration Statement, the Disclosure Rgelkand the Prospectus fairly presents the infoomatalled for in all material respects an
prepared in accordance with the Commission’s rafesguidelines applicable thereto.

Any certificate signed by an officer of the Compamgd delivered to the Underwriters or to counsettie Underwriters shall be deerr
to be a representation and warranty by the Compaagch Underwriter as to the matters set forthethe

Section 2Purchase, Sale and Delivery of the Securities

(a) The SecuritiesOn the basis of the representations, warrantidsagreements herein contained, and upon the tantrsibject to the
conditions herein set forth, the Company agreéssioe and sell to the several Underwriters, selyeaad not jointly, and the Underwriters
agree, severally and not jointly, to purchase ftbmmCompany the aggregate principal amount of Siexsiset forth opposite their names on
Schedule A, at a purchase price of 97.247% of thneipal amount of the Securities, plus accruedrist, if any, from June 29, 2015 to the
Closing Date (as defined below) and payable orCibsing Date.

(b) The Closing Date Delivery of certificates for the Securities infidéive form to be purchased by the Underwritensl gpayment
therefor shall be made at the offices of CravatigiSe & Moore LLP, Worldwide Plaza, 825 Eighth Auen New York, New York 10019 at
9:00 a.m. New York City time, on June 29, 2015such other time and date as the Representativésiskignate by notice to the Company,
which date and time may be postponed by agreenstweln the Representatives and the Company opasled in Section 16 hereof (the
time and date of such closing are called tidsing Date”).

(c) Delivery of the Securitie©n the Closing Date, the Company shall delivecaarse to be delivered, to one or more of the
Representatives for the accounts of the severaéhiniters certificates for the Securities at thesiig Date against payment by wire transfer
of immediately available funds for the amount af flurchase price therefor. The certificates forSbeurities shall be in global form in such
denominations as the Representatives shall hawesezd in writing not less than two full busineagprior to the Closing Date and
registered in the name of Cede & Co., as nomindbeoDepositary, and shall be made available fgpeation on the business day preceding
the Closing Date at a location in New York City ths Representatives may designate. Time shalf tee@ssence, and delivery at the time
and place specified in this Agreement is a furttzerdition to the obligations of the Underwriters.
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(d) Delivery of Prospectus to the Underwriteldnt later than 12:00 p.m. on the second businegs$alawing the date of this
Agreement, the Company shall deliver or cause tddbigered copies of the Prospectus in such quesititnd at such places as the
Underwriters shall reasonably request.

Section 3CovenantsThe Company covenants and agrees with each Undenas follows:

(a) Representatives’ Review of Proposed AmendmentS@mglementsDuring the period beginning on the date hereofemding on
the later of the Closing Date or such date, akénopinion of counsel for the Underwriters, thedpextus is no longer required by law to be
delivered in connection with sales by an Underwidgtedealer, including in circumstances where secjuirement may be satisfied pursuar
Rule 172 of the Securities Act (thd*fospectus Delivery Period’), prior to amending or supplementing the Regt&iraStatement, the
Disclosure Package or the Prospectus (includingaamgndment or supplement through incorporatiorefgrence of any report filed under
the Exchange Act), the Company shall furnish toRkgresentatives for review a copy of each suchgesed amendment or supplement, and
the Company shall not file or use any such propaseendment or supplement to which the Represeatateasonably object.

(b) Amendments and Supplements to the Registratioenstat, Prospectus and Other Securities Act Mattrsluring the Prospectus
Delivery Period, any event or development shallo@r condition exist as a result of which the sare Package or the Prospectus, as then
amended or supplemented, would include any untateraent of a material fact or omit to state anyemial fact necessary in order to make
the statements therein in the light of the circnesés under which they were made or then prevagisghe case may be, not misleading,
it shall be necessary to amend or supplement thel@iure Package or the Prospectus, or to filenthdeExchange Act any document to be
incorporated by reference in the Disclosure Packadle Prospectus, in order to make the statentleatsin, in the light of the circumstanc
under which they were made or then prevailinghascase may be, not misleading, or if in the realslenopinion of the Representatives it is
otherwise necessary to amend or supplement thestRatgin Statement, the Disclosure Package or thgplctus, or to file under the
Exchange Act any document to be incorporated bgreeice in the Disclosure Package or the Prospeamttrs file a new registration statem:
containing the Prospectus, in order to comply \ath, including in connection with the delivery diet Prospectus, the Company agrees to
(i) notify the Representatives of any such everdasrdition and (ii) promptly prepare (subject teti@ns 3(a) and 3(d) hereof), file with the
Commission (and use its best efforts to have argnament to the Registration Statement or any negigtration statement to be declared
effective) and furnish at its own expense to thel&mwriters and to dealers, such amendments or esungpits to the Registration Statement,
the Disclosure Package or the Prospectus, or swlregistration statement, necessary in order kerttze statements in the Disclosure
Package or the Prospectus, as so amended or sppézmin the light of the circumstances then phexggor under which they were made,
the case may be, not misleading or so that thesRatjon Statement, the Disclosure Package or ithgpctus, as amended or supplemented,
will comply with law.
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(c) Final Term SheetThe Company will prepare a final term sheet doirig only a description of each series of the $iées, in a
form approved by the Representatives and attach&xXlibit B hereto, and will file such term sheatquant to Rule 433(d) of the Securities
Act within the time required by such rule (suchmesheet, the Final Term Sheet”).

(d) Permitted Free Writing Prospectuseshe Company represents that it has not madeageks that, unless it obtains the prior
written consent of the Representatives, it will matke, any offer relating to the Securities thatildaonstitute an Issuer Free Writing
Prospectus or that would otherwise constitute @e*fnriting prospectus” (as defined in Rule 405hef $ecurities Act) required to be filed by
the Company with the Commission or retained byGbepany under Rule 433 of the Securities Act; giedithat the prior written consent
the Representatives hereto shall be deemed toldesregiven in respect of the Free Writing Prospsasuncluded in Schedule C hereto. Any
such free writing prospectus consented to by theé&entatives is hereinafter referred to as a “ReunFree Writing Prospectus”. The
Company agrees that (i) it has treated and wiltiras the case may be, each Permitted Free WRtiogpectus as an Issuer Free Writing
Prospectus, and (ii) has complied and will compk/the case may be, with the requirements of Rifiésand 433 of the Securities Act
applicable to any Permitted Free Writing Prospedhauding in respect of timely filing with the @omission, legending and record keeping.
The Company consents to the use by any Undervafterfree writing prospectus that (a) is not astisr free writing prospectus” as defined
in Rule 433, and (b) contains only (i) informatidescribing the preliminary terms of the Securitesheir offering, (ii) information permitted
by Rule 134 under the Securities Act or (iii) infaation that describes the final terms of the Séesror their offering and that is included in
the Final Term Sheet of the Company contemplateétkition 3(c).

(e) Registration Statement Renewal Deadlitfemmediately prior to the third anniversary §thRenewal Deadlin€g’) of June 24, 201!
any of the Securities remain unsold by the Undédensj the Company will prior to the Renewal Deaddfiie, if it has not already done so and
is eligible to do so, a new automatic shelf regisbn statement relating to the Securities, inrenfeatisfactory to the Representatives. If the
Company is no longer eligible to file an automatielf registration statement, the Company will ptiothe Renewal Deadline, if it has not
already done so, file a new shelf registrationestesnt relating to the Securities, in a form satisfey to the Representatives, and will use its
best efforts to cause such registration statenoelné tdeclared effective within 60 days after thedé¥eal Deadline. The Company will take all
other action necessary or appropriate to permipttgic offering and sale of the Securities to awnt as contemplated in the expired
registration statement relating to the SecurifReferences herein to the Registration Statemelitisblude such new automatic shelf
registration statement or such new shelf registnastatement, as the case may be.
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(f) Notice of Inability to Use Automatic Shelf Registna Statement Formlf at any time when Securities remain unsoldsy t
Underwriters the Company receives from the Commiisai notice pursuant to Rule 401(g)(2) of the S&earAct or otherwise ceases to be
eligible to use the automatic shelf registratiaatesnent form, the Company will (i) promptly notifye Representatives, (ii) promptly file a
new registration statement or post-effective amesmtron the proper form relating to the Securities form satisfactory to the
Representatives, (iii) use its best efforts to easigch registration statement or post-effectiverattmeent to be declared effective and
(iv) promptly notify the Representatives of sucfeefiveness. The Company will take all other actiecessary or appropriate to permit the
public offering and sale of the Securities to cond as contemplated in the registration statenhmanttas the subject of the Rule 401(g)(2)
notice or for which the Company has otherwise bexoraligible. References herein to the Registraftatement shall include such new
registration statement or post-effective amendnenthe case may be.

(g) Filing Fees. The Company agrees to pay the required Commigiiiog fees relating to the Securities within tti@e required by
Rule 456(b)(1) of the Securities Act without regtzdhe proviso therein and otherwise in accordamite Rules 456(b) and 457(r) of the
Securities Act.

(h) Blue Sky Complianc&@he Company shall cooperate with the Underwriteds @unsel for the Underwriters to qualify or régishe
Securities for sale under (or obtain exemptionmftbe application of) the blue sky or state semgitaws of those jurisdictions reasonably
designated by the Underwriters, shall comply witbhslaws with respect to the distribution of the@éies, and shall continue such
qualifications, registrations and exemptions ireefffso long as required for the sale of the S@eariThe Company shall not however be
required to qualify as a foreign corporation otake any action that would subject it to generalise of process in any such jurisdiction
where it is not presently qualified or where it wbbe subject to taxation as a foreign corporatidre Company will advise the Underwriters
promptly of the receipt by the Company of any ncdifion with respect to the suspension of the fjaation or registration of (or any such
exemption relating to) the Securities for offerisgle or trading in any jurisdiction or any inittat or threat of any proceeding for any such
purpose, and in the event of the issuance of atlgra@uspending such qualification, registratiomxamption, the Company shall use its
reasonable best efforts to obtain the prompt wétvail thereof.

(i) Use of Proceeds:he Company shall apply the net proceeds fromaleecf the Securities sold by it in the manner dbed under
the caption “Use of Proceeds” in the DisclosurekBge and the Prospectus.

() The DepositaryThe Company will cooperate with the Underwriterd ase its reasonable best efforts to permit then@ess to be
eligible for clearance and settlement through #wdlifies of the Depositary.

(k) Earnings Statementhe Company agrees with each of the Underwritersdke generally available to its securityholders@m as
practicable, but
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in any event not later than 16 months after the tiateof, an earnings statement covering a pefiatlleast 12 months beginning after the
date hereof and otherwise satisfying Section 1df#)e Securities Act.

The Representatives, on behalf of the several Wwiters, may, in their sole discretion, waive initiag the performance by the
Company of any one or more of the foregoing covenanextend the time for their performance.

Section 4Payment of ExpenseBhe Company agrees to pay all costs, fees and s&pémcurred in connection with the performance of
its obligations hereunder and in connection withtifansactions contemplated hereby, including withimitation (i) all expenses incident to
the issuance and delivery of the Securities (iroly@ll printing and engraving costs), (ii) all mssary issue, transfer and other stamp taxes it
connection with the issuance and sale of the SEsito the Underwriters, (iii) all fees and expessf the Company’s counsel, independent
public or certified public accountants and otherisars, (iv) all costs and expenses incurred imeation with the preparation, printing, filit
shipping and distribution of the preliminary prospes and the Prospectus (including financial statgsiand exhibits), and all amendments
and supplements thereto, all Issuer Free WritirggBectuses, this Agreement, the Indenture andeberfiies, (v) all filing fees, expenses
reasonable attorneys’ fees incurred by the Compailye Underwriters in connection with qualifyingregistering (or obtaining exemptions
from the qualification or registration of) all onyapart of the Securities for offer and sale urttierblue sky laws as provided in Section 3(h)
and, if requested by the Underwriters, preparindjainting a “Blue Sky Survey” or memorandum, ang aupplements thereto, advising the
Underwriters of such qualifications, registrati@ml exemptions, (vi) the fees and expenses of ithgtde, including the fees and
disbursements of counsel for the Trustee in coimeetith the Indenture and the Securities, (viiy &es payable in connection with the
rating of the Securities with the ratings agendjeisi) all fees and expenses (including reasonéds and expenses of counsel) of the
Company in connection with approval of the Seaesitoy DTC for “book-entry” transfer and (ix) allste and expenses incident to the
performance by the Company of its other obligationder this Agreement. Except as provided in clgusef this Section 4, Section 6,
Section 7 and Section 8 hereof, the Underwriteadl glay their own expenses, including the feesdiaddursements of their counsel.

Section 5Conditions of the Obligations of the Underwriteffie obligations of the several Underwriters to pase and pay for the
Securities as provided herein on the Closing Diaédl be subject to the accuracy of the represematand warranties on the part of the
Company set forth in Section 1 hereof as of the tateof and as of the Closing Date as thoughrifede and to the timely performance by
the Company of its covenants and other obligati@rsunder, and to each of the following additiamaiditions:

(a) Comfort Letter of PricewaterhouseCoopers LOn the date hereof, the Underwriters shall haveived from
PricewaterhouseCoopers LLP, the independent regisfrublic accounting firm for the Company, a lettated the date hereof addressed to
the Underwriters, in form and substance satisfgdimthe Representatives,
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containing statements and information of the tyknarily included in accountants’ “comfort lettéts underwriters of securities, delivered
according to Statement of Auditing Standards N@sarrd 76 (or any successor bulletins), with resfretiie audited and unaudited financial
statements and certain financial information cargdiin the Disclosure Package and the Prospectus.

(b) No Material Adverse Change or Ratings Agency ChaRgethe period from and after the date of this Agnent and prior to the
Closing Date:

(i) in the reasonable judgment of the Underwriteese shall not have occurred any Material Adv€&hkange; and

(i) there shall not have occurred any downgradimay, shall any notice have been given of any intelnal potential downgrading
or of any review for a possible change that doasnuicate the direction of the possible changeharating accorded any securities of
the Company by any “nationally recognized stati#tiating organization” as such term is define@action 3(a)(62) of the Exchange
Act.

(c) Opinion of Counsel for the Compargn the Closing Date, the Underwriters shall haeeired the favorable opinion of Hogan
Lovells US LLP, external counsel for the Compargted the Closing Date, the form of which is attacas Exhibit A hereto.

(d) Opinion of Counsel for the Underwrite®n the Closing Date, the Underwriters shall haweired the favorable opinion of Crave
Swaine & Moore LLP, counsel for the Underwriteratet! the Closing Date, with respect to such mattermay be reasonably required by the
Representatives.

(e) Officers’ Certificate. On the Closing Date, the Underwriters shall haweireed a written certificate executed by the Chaimrof the
Board, Chief Executive Officer or President of @@mpany and the Chief Financial Officer or ChiettAanting Officer of the Company,
dated the Closing Date, to the effect set forthuhsection (b)(ii) of this Section 5, and furthethe effect that:

(i) for the period from and after the date of tAgreement and prior to the Closing Date there la®ocurred any Material
Adverse Change;

(ii) the representations, warranties and covenaiitise Company set forth in Section 1 of this Agneat are true and correct with
the same force and effect as though expressly madad as of the Closing Date; and

(iif) the Company has complied with all the agreatseand satisfied all the conditions on its pattegerformed or satisfied at or
prior to the Closing Date.

(f) Bring-down Comfort Letter of PricewaterhouseCoopdr®. On the Closing Date, the Underwriters shall haeeiteed from
PricewaterhouseCoopers LLP,
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the independent registered public accounting fontfie Company, a letter dated such date, in farchsubstance customary for such letters,
to the effect that they reaffirm the statements eniadhe letter furnished by them pursuant to sciime (a) of this Section 5, except that the
specified date referred to therein for the carryongjof procedures shall be no more than threenbasidays prior to the Closing Date.

(g) Additional DocumentsOn or before the Closing Date, the Representatiméscounsel for the Underwriters shall have recksiech
information, documents and opinions as they magaeably require for the purposes of enabling thepesss upon the issuance and sale of
the Securities as contemplated herein, or in dwlewvidence the accuracy of any of the represemsind warranties, or the satisfaction of
any of the conditions or agreements, herein coathin

If any condition specified in this Section 5 is satisfied when and as required to be satisfiésl Abreement may be terminated by the
Representatives by notice to the Company at ang ¢imor prior to the Closing Date, which terminat&hall be without liability on the part
any party to any other party, except that SectidBettion 6, Section 7 and Section 8 shall airakk$ be effective and shall survive such
termination.

Section 6Reimbursement of Underwriters’ Expendéthis Agreement is terminated by the Represevdatpursuant to Section 5 or the
first part of clause (i) or clause (v) of Sectiqro®if the sale to the Underwriters of the Seéesibn the Closing Date is not consummated
because of any refusal, inability or failure on flaet of the Company to perform any agreement haeveto comply with any provision here
the Company agrees to reimburse the Underwritergrally, through the Representatives upon demanalifout-of-pocket expenses that
shall have been reasonably incurred by the Undgsrin connection with the proposed purchase ladffering and sale of the Securities,
including but not limited to reasonable fees argbbdisements of counsel, printing expenses, traysgreses, postage, facsimile and telephone
charges.

Section 7Indemnification.

(a) Indemnification of the Underwriter$he Company agrees to indemnify and hold harmlask &nderwriter, its directors, officers,
employees and agents, and each person, if anycartools any Underwriter within the meaning of 8ecurities Act and the Exchange Act
against any loss, claim, damage, liability or exgggras incurred, to which such Underwriter, direatéficer, employee, agent or controlling
person may become subject, insofar as such |lass),alamage, liability or expense (or actions spect thereof as contemplated below)
arises out of or is based upon (i) any untrue state or alleged untrue statement of a materialdastained in the Registration Statement, or
any amendment thereto, including any informatioanded to be a part thereof pursuant to Rule 430R e Securities Act, or the omission
or alleged omission therefrom of a material faquieed to be stated therein or necessary to maksttiiements therein not misleading; or
(ii) any untrue statement or alleged untrue stateroba material fact contained in the Base Praggeany preliminary prospectus, any Issuer
Free Writing Prospectus, the information contaiimethe Final Term Sheet or the Prospectus (or amgralment or supplement thereto), or
omission or alleged

19



omission therefrom of a material fact necessagrifer to make the statements therein, in the blitthe circumstances under which they w
made, not misleading, and to reimburse each Undterwits officers, directors, employees, agenid each such controlling person for any
and all expenses (including the fees and disbumnstnoé counsel chosen by the Representatives)dsesgpenses are reasonably incurred by
such Underwriter, or its officers, directors, eny@es and agents or such controlling person in adiomewith investigating, defending,
settling, compromising or paying any such lossinclalamage, liability, expense or action; provideoyever, that the foregoing indemnity
agreement shall not apply to any loss, claim, danbapility or expense to the extent, but onlytie extent, arising out of or based upon any
untrue statement or alleged untrue statement csam or alleged omission made in reliance uponimednformity with written informatiol
furnished to the Company by the Representativeressly for use in the Registration Statement, thgeBProspectus, any preliminary
prospectus, any Issuer Free Writing ProspectuseoPtospectus (or any amendment or supplementdhef@e indemnity agreement set
forth in this Section 7(a) shall be in additioratay liabilities that the Company may otherwise have

(b) Indemnification of the Company, its Directors anffi€@rs.Each Underwriter agrees, severally and not jointdyindemnify and hols
harmless the Company, each of its directors, efith officers who signed the Registration Stateh@rd each person, if any, who controls
the Company within the meaning of the Securities@dhe Exchange Act, against any loss, claim,alganliability or expense, as incurred,
to which the Company or any such director, officecontrolling person may become subject, insofaswech loss, claim, damage, liability or
expense (or actions in respect thereof as contéeapleelow) arises out of or is based upon (i) amyue statement or alleged untrue stater
of a material fact contained in the Registratioat&nent, or any amendment thereto, or the omissiatieged omission therefrom of a
material fact required to be stated therein or s&me/ to make the statements therein not misleadim(@) any untrue statement or alleged
untrue statement of a material fact contained énBase Prospectus, any preliminary prospectuslssogr Free Writing Prospectus, or the
Prospectus (or any amendment or supplement thegett)e omission or alleged omission therefrora afaterial fact necessary in order to
make the statements therein, in the light of theuohstances under which they were made, not mislgaih each case to the extent, and only
to the extent, that such untrue statement or allegérue statement or omission or alleged omissias made in the Registration Statement,
the Base Prospectus, any preliminary prospectyslsaner Free Writing Prospectus or the Prospdotuany amendment or supplement
thereto), in reliance upon and in conformity withitien information furnished to the Company by tederwriters, through the
Representatives, expressly for use therein; anelitaburse the Company or any such director, officezontrolling person for any legal and
other expense reasonably incurred by the Compaanysuch director, officer or controlling persarconnection with investigating,
defending, settling, compromising or paying anytslass, claim, damage, liability, expense or actiile Company hereby acknowledges
that the only information that the Underwriters édurnished to the Company expressly for use irRibgistration Statement, the Base
Prospectus, any preliminary prospectus, any IsSuesr Writing Prospectus or the Prospectus (or amynament or supplement thereto) are
the statements set forth in the third paragraph, th
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third sentence of the seventh paragraph, and ¢itheparagraph under the caption “Underwritingttie Prospectus. The indemnity
agreement set forth in this Section 7(b) shallrbaddition to any liabilities that each Underwriteay otherwise have.

(c) Notifications and Other Indemnification Procedurdaromptly after receipt by an indemnified partylanthis Section 7 of notice of
the commencement of any action, such indemnifietpeill, if a claim in respect thereof is to be deagainst an indemnifying party under
this Section 7, notify the indemnifying party initimg of the commencement thereof; but the failiareo notify the indemnifying party (i) w
not relieve it from liability under paragraph (a)(b) above unless and to the extent it did noeatiise learn of such action and such failure
results in the forfeiture by the indemnifying padfysubstantial rights and defenses and (ii) wall, in any event, relieve the indemnifying
party from any liability other than the indemnifiima obligation provided in paragraph (a) or (bpab. In case any such action is brought
against any indemnified party and such indemnifiacty seeks or intends to seek indemnity from aenmnifying party, the indemnifying
party will be entitled to participate in, and, lketextent that it shall elect, jointly with all ethindemnifying parties similarly notified, by
written notice delivered to the indemnified partpqmptly after receiving the aforesaid notice framets indemnified party, to assume the
defense thereof with counsel satisfactory to sndefnnified party; provided, however, if the defamdan any such action include both the
indemnified party and the indemnifying party and thdemnified party shall have reasonably conclutiatia conflict may arise between the
positions of the indemnifying party and the indefiewi party in conducting the defense of any sudfoa®r that there may be legal defenses
available to it and/or other indemnified partieattare different from or additional to those aualieto the indemnifying party, the indemnif
party or parties shall have the right to selecasae counsel to assume such legal defenses atloetavise participate in the defense of such
action on behalf of such indemnified party or pegtiUpon receipt of notice from the indemnifyingtpao such indemnified party of such
indemnifying partys election so to assume the defense of such amtidmpproval by the indemnified party of coundsd,indemnifying part
will not be liable to such indemnified party undieis Section 7 for any legal or other expenseseqently incurred by such indemnified
party in connection with the defense thereof un{ggbe indemnified party shall have employed safmcounsel in accordance with the
proviso to the preceding sentence (it being undedsthowever, that the indemnifying party shall betliable for the expenses of more than
one separate counsel (other than local counsef)jesenting the indemnified parties who are pattiessich action) or (ii) the indemnifying
party shall not have employed counsel satisfadimtire indemnified party to represent the indenedifparty within a reasonable time after
notice of commencement of the action, in each dtiwbases the fees and expenses of counsel shatlitbe expense of the indemnifying

party.

(d) SettlementsThe indemnifying party under this Section 7 shall Ioe liable for any settlement of any proceediffigoted without its
written consent, but if settled with such consarif there be a final judgment for the plaintififiet indemnifying party agrees to indemnify the
indemnified party against any loss, claim, damdigbility or expense by reason of such settlemernftudgment. Notwithstanding the
foregoing sentence, if at any time an indemnifiadyshall have requested an indemnifying party
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to reimburse the indemnified party for fees andemges of counsel as contemplated by Section 7{ephehe indemnifying party agrees that
it shall be liable for any settlement of any pratiag effected without its written consent if (i)ckusettlement is entered into more than

30 days after receipt by such indemnifying partyhaf aforesaid request and (ii) such indemnifyiagyshall not have reimbursed the
indemnified party in accordance with such requeistrpo the date of such settlement. No indemniyrarty shall, without the prior written
consent of the indemnified party, effect any satédat, compromise or consent to the entry of judgnmeany pending or threatened action,
suit or proceeding in respect of which any indemedifparty is or could have been a party and indgmwas or could have been sought
hereunder by such indemnified party, unless suttleseent, compromise or consent (i) includes aronddional release of such indemnified
party from all liability on claims that are the $&dt matter of such action, suit or proceeding @ihdoes not include a statement as to or an
admission of fault, culpability or a failure to aby or on behalf of any indemnified party.

Section 8Contribution.If the indemnification provided for in Section 7f@ any reason unavailable to or otherwise insigfit to hold
harmless an indemnified party in respect of angdssclaims, damages, liabilities or expensesresfdo therein, then each indemnifying
party shall contribute to the aggregate amount pajghyable by such indemnified party, as incuresda result of any losses, claims,
damages, liabilities or expenses referred to thefein such proportion as is appropriate to reffline relative benefits received by the
Company, on the one hand, and the Underwriterth®@other hand, from the offering of the Securifigssuant to this Agreement or (ii) if the
allocation provided by clause (i) above is not péed by applicable law, in such proportion asppr@priate to reflect not only the relative
benefits referred to in clause (i) above but afeortlative fault of the Company, on the one hand, the Underwriters, on the other hand, in
connection with the statements or omissions whéslulted in such losses, claims, damages, lialildreexpenses, as well as any other
relevant equitable considerations. The relativeelienreceived by the Company, on the one handflamt/nderwriters, on the other hand, in
connection with the offering of the Securities anst to this Agreement shall be deemed to be isdinge respective proportions as the total
net proceeds from the offering of the Securitiesspant to this Agreement (before deducting expgnsesived by the Company, and the t
underwriting discount received by the Underwritémsgach case as set forth on the front cover patfee Prospectus bear to the aggregate
initial public offering price of the Securities sst forth on such cover. The relative fault of @@mpany, on the one hand, and the
Underwriters, on the other hand, shall be deterchimereference to, among other things, whethersaigh untrue or alleged untrue statement
of a material fact or omission or alleged omissmstate a material fact or any such inaccuratdleged inaccurate representation or warr
relates to information supplied by the Companythenone hand, or the Underwriters, on the othedhand the parties’ relative intent,
knowledge, access to information and opportunitydizect or prevent such statement or omission.

The amount paid or payable by a party as a re$thiedosses, claims, damages, liabilities and epsges referred to above shall be
deemed to include, subject to the limitations sethfin Section 7(c), any legal or other fees gremses reasonably incurred by such party in
connection with investigating or defending any @ttor claim.
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The Company and the Underwriters agree that it dvaot be just and equitable if contribution purduarthis Section 8 were determined by
pro rata allocation (even if the Underwriters weeated as one entity for such purpose) or by déimgranethod of allocation which does not
take account of the equitable considerations redeto in this Section 8.

Notwithstanding the provisions of this Section 8,Underwriter shall be required to contribute ampoant in excess of the underwriting
discounts received by such Underwriter in connectiith the Securities underwritten by it and distited to the public. No person guilty of
fraudulent misrepresentation (within the meaningettion 11(f) of the Securities Act) shall be #adi to contribution from any person who
was not guilty of such fraudulent misrepresentatidre Underwriters’ obligations to contribute puasuto this Section 8 are several, and not
joint, in proportion to their respective underwrgicommitments as set forth opposite their nam&iredule A. For purposes of tl
Section 8, each director, officer, employee andiagéan Underwriter and each person, if any, whiotiols an Underwriter within the
meaning of the Securities Act and the ExchangesAatl have the same rights to contribution as slrtberwriter, and each director of the
Company, each officer of the Company who signedRbgistration Statement and each person, if ang, aentrols the Company within the
meaning of the Securities Act and the ExchangesAatl have the same rights to contribution as tbegany.

Section 9Termination of this Agreememrior to the Closing Date, this Agreement may bmieated by the Underwriters by notice
given to the Company if at any time (i) tradingqoiotation in any of the Company’s securities shalle been suspended or limited by the
Commission or by the New York Stock Exchange, aditrg in securities generally on either the Nasstagk Market or the New York Stock
Exchange shall have been suspended or limitedjramum or maximum prices shall have been genersdtablished on any of such stock
exchanges by the Commission or the Financial Imgiegulatory Authority; (ii) there shall have oced a material disruption in securities
settlement, payment or clearance services in thieetl&tates; (iii) a general banking moratoriumlighave been declared by any of federal,
New York or Delaware authorities; (iv) there shale occurred any outbreak or escalation of naltimniaternational hostilities or any cris
or calamity, or any change in the United Statest@rnational financial markets, or any substartf@nge or development involving United
States’ or international political, financial oroemmic conditions, as in the judgment of the Undéens is material and adverse and makes it
impracticable to market the Securities in the mamnel on the terms described in the Disclosure &gekr Prospectus or to enforce contr
for the sale of securities; or (v) in the reasoaabtigment of the Underwriters there shall haveuget any Material Adverse Change. Any
termination pursuant to this Section 9 shall béauit liability on the part of any party hereto toyather party except that the provisions of
Section 4, Section 6, Section 7, Section 8, Sedtiband Section 15 shall at all times be effectind shall survive termination of this
Agreement.

Section 10Representations and Indemnities to Survive DelivEmg respective indemnities, agreements, represemgaand warranties
of the Company, of its officers
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and of the several Underwriters set forth in or empdrsuant to this Agreement will remain in fulide and effect, regardless of any
investigation made by or on behalf of any Undemvrdr the Company or any of its or their respegtiaeners, officers or directors or any
controlling person, as the case may be, and willigel delivery of and payment for the Securitiekldeereunder and any termination of this
Agreementprovided, however, that the representations and warranties of thagamy shall be deemed to be made at the date ofitxe of
this Agreement and the Closing Date only.

Section 11Notices All communications hereunder shall be in writinglatall be mailed, handelivered or telecopied and confirmec
the parties hereto as follows:

If to the Underwriters:

Barclays Capital Inc.

745 Seventh Avenue

New York, NY 10019

Facsimile: (646) 834-8133
Attention: Syndicate Registration

Citigroup Global Markets Inc.
388 Greenwich Street

New York, NY 10013
Facsimile: (646) 291-1469
Attention: General Counsel

Merrill Lynch, Pierce, Fenner & Smith
Incorporated
50 Rockefeller Plaza
NY1-050-12-02
New York, NY 10020
Facsimile: (212) 855-5958
Attention: High Grade Transaction Management / Lega

U.S. Bancorp Investments, Inc.
214 N. Tryon St. 26th Floor
Charlotte, NC 28202
Facsimile: 877-774-2462
Attention: Credit Fixed Income
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with a copy to:

Cravath, Swaine & Moore LLP
Worldwide Plaza

825 Eighth Avenue

New York, NY 10019
Facsimile: (212) 474-3700
Attention: Andrew J. Pitts, Esq.

If to the Company:

Brown-Forman Corporation
850 Dixie Highway
Louisville, KY 40210
Facsimile: (502) 774-6650
Attention: General Counsel

With a copy (which shall not constitute notice) to:

Hogan Lovells US LLP

Columbia Square

555 Thirteenth Street, NW
Facsimile: (202) 637-5910
Attention: John B. Beckman, Esq.

Any party hereto may change the address for recéipbmmunications by giving written notice to ththers. The Company shall be
entitled to act and rely upon any request, conseriige or agreement given or made on behalf offth@erwriters by the Representatives.

Section 12SuccessorsThis Agreement will inure to the benefit of andteding upon the parties hereto, including any stiis
Underwriters pursuant to Section 16 hereof, antiedenefit of the employees, officers and directord controlling persons referred to in
Section 7 and Section 8, and in each case thgiectise successors, and no other person will hayeight or obligation hereunder. The term
“successors” shall not include any purchaser ofS&eurities as such from any of the Underwritersetyeby reason of such purchase.

Section 13Partial Unenforceability The invalidity or unenforceability of any Sectigraragraph or provision of this Agreement shall
not affect the validity or enforceability of anyher Section, paragraph or provision hereof. If 8agtion, paragraph or provision of this
Agreement is for any reason determined to be idvaiunenforceable, there shall be deemed to be mach minor changes (and only such
minor changes) as are necessary to make it vaticeaforceable.

Section 14Governing Law Provisiond:HIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE
WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK APRCABLE TO AGREEMENTS MADE AND TO BE PERFORMED
IN SUCH STATE.
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Section 15Consent To JurisdictionAny legal suit, action or proceeding arising otibr based upon this Agreement or the transactions
contemplated hereby Related Proceeding$) may be instituted in the federal courts of theitdd States of America located in the City and
County of New York or the courts of the State ofANéork in each case located in the City and Courfitilew York (collectively, the “
Specified Courts”), and each party irrevocably submits to the naohgsive jurisdiction of such courts in any suclit,saction or proceeding.
Service of any process, summons, notice or doculmentail to such party’s address set forth abowd! &ie effective service of process for
any suit, action or other proceeding brought in sungh court. The parties irrevocably and uncondéily waive any objection to the laying of
venue of any suit, action or other proceeding exSpecified Courts and irrevocably and unconditign@aive and agree not to plead or claim
in any such court that any such suit, action oefiroceeding brought in any such court has beeught in any inconvenient forum.

Section 16Default of One or More of the Several Underwritdf@ny one or more of the several Underwriters Istadl or refuse to
purchase Securities that it or they have agre@ditchase hereunder on the Closing Date, and thegatg number of Securities which such
defaulting Underwriter or Underwriters agreed kaitefd or refused to purchase does not exceed 1@%eafggregate principal amount of
Securities to be purchased on such date, the Otiderwriters shall be obligated, severally, in pheportions that the number of Securities
forth opposite their respective names on Scheduleaks to the aggregate principal amount of Séesiiset forth opposite the names of all
such non-defaulting Underwriters, or in such oftr@portions as may be specified by the Underwritétis the consent of the non-defaulting
Underwriters, to purchase the Securities which glefhulting Underwriter or Underwriters agreed failed or refused to purchase on such
date. If any one or more of the Underwriters sfaillor refuse to purchase Securities and the aggeenumber of Securities with respect to
which such default occurs exceeds 10% of the agdeqgincipal amount of Securities to be purchasethe Closing Date, and arrangements
satisfactory to the Representatives and the Comfmartiie purchase of such Securities are not mattenm8 hours after such default, this
Agreement shall terminate without liability of apgirty to any other party except that the provisiohSection 4, Section 6, Section 7,
Section 8, Section 14 and Section 15 shall atralt4 be effective and shall survive such termimatio any such case either the
Representatives or the Company shall have the taghdstpone the Closing Date, as the case mayubé no event for longer than seven
days in order that the required changes, if anjhedisclosure Package, the Prospectus or any dtloements or arrangements may be
effected.

As used in this Agreement, the terryfiderwriter ” shall be deemed to include any person substititied defaulting Underwriter
under this Section 16. Any action taken under 8dstion 16 shall not relieve any defaulting Undéewifrom liability in respect of any
default of such Underwriter under this Agreement.

Section 17General ProvisionsThis Agreement constitutes the entire agreemetiteoparties to this Agreement and supersedesiall
written or oral and all contemporaneous oral ageres) understandings and negotiations with respebe subject matter hereof. This
Agreement may be executed in two or more counterpar
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each one of which shall be an original, with theasaffect as if the signatures thereto and herete wpon the same instrument. This
Agreement may not be amended or modified unlesgitimg by all of the parties hereto, and no coiuditherein (express or implied) may be
waived unless waived in writing by each party whitv@ condition is meant to benefit. The Section imglherein are for the convenience of
the parties only and shall not affect the consiomcor interpretation of this Agreement.

Section 18No Advisory or Fiduciary Responsibilityfhe Company acknowledges and agrees that: (Puhghase and sale of the
Securities pursuant to this Agreement, includirgditermination of the public offering price of tBecurities and any related discounts and
commissions, is an arm’s-length commercial trarisadietween the Company, on the one hand, ancetrera Underwriters, on the other
hand, and the Company is capable of evaluatingiaddrstanding and understands and accepts the téskssand conditions of the
transactions contemplated by this Agreement;figannection with each transaction contemplatedieand the process leading to such
transaction each Underwriter is and has been astiledy as a principal and is not the financialiady;, agent or fiduciary of the Company or
its affiliates, stockholders, creditors, employeeany other party; (iii) no Underwriter has assdme will assume an advisory, agency or
fiduciary responsibility in favor of the Companytivirespect to any of the transactions contemplad¢eeby or the process leading thereto
(irrespective of whether such Underwriter has astVisr is currently advising the Company on othettens) and no Underwriter has any
obligation to the Company with respect to the dffgicontemplated hereby except the obligationsesgly set forth in this Agreement;

(iv) the several Underwriters and their respectiffdiates may be engaged in a broad range of &etitns that involve interests that differ
from those of the Company and that the several tiriters have no obligation to disclose any of sintarests by virtue of any advisory,
agency or fiduciary relationship; and (v) the Unvadgters have not provided any legal, accountingutatory or tax advice with respect to the
offering contemplated hereby and the Company hasudted its own legal, accounting, regulatory amdadvisors to the extent it has deemed
appropriate.

The Company hereby waives and releases, to thesfudiktent permitted by law, any claims that then@any may have against the
several Underwriters with respect to any breachlleged breach of agency or fiduciary duty.

[Signature Page Follows]
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If the foregoing is in accordance with your undansling of our agreement, kindly sign and returtheoCompany the enclosed copies
hereof, whereupon this instrument, along with aliterparts hereof, shall become a binding agreemextcordance with its terms.

Very truly yours,
BROWN-FORMAN CORPORATION
By: /s/ Gerard J. Anderson

Name: Gerard J. Andersi
Title: Treasure




The foregoing Agreement is hereby confirmed anepisx by the Underwriters as of the date first aberxitten.

BARCLAYS CAPITAL INC.

CITIGROUP GLOBAL MARKETS INC.

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

U.S. BANCORP INVESTMENTS, INC.

DEUTSCHE BANK SECURITIES INC.

WELLS FARGO SECURITIES, LLC

As Representatives of the Underwriters named ireGuale A hereto.

By: Barclays Capital Inc

By: /s/ Pamela Kendall
Name: Pamela Kende
Title: Director

By: Citigroup Global Markets Inc

By: /s/ Adam D. Bordner
Name: Adam D. Bordne
Title: Vice Presiden

By: Merrill Lynch, Pierce, Fenner & Smith
Incorporate

By: /s/ Happy Daily
Name: Happy Daily
Title: Managing Directo

By: U.S. Bancorp Investments, |

By: /s/ Mark Ledford
Name: Mark Ledforc
Title: Vice Presiden




Underwriters

Barclays Capital Inc.

Citigroup Global Markets Inc

Merrill Lynch, Pierce, Fenner & Smith
Incorporate¢

U.S. Bancorp Investments, Ir

Deutsche Bank Securities Ir

Wells Fargo Securities, LL!

PNC Capital Markets LL(

Mitsubishi UFJ Securities (USA), In

Rabo Securities USA, In

Scaotia Capital (USA) Inc

The Williams Capital Group, L.f

Schedule A

Aggregate Principa

Amount of
Notes
to be Purchased

85,000,00
85,000,000

85,000,00
85,000,00
45,000,00
45,000,00
30,000,00
10,000,00
10,000,000
10,000,00
10,000,00

500,000,00

AP B P PP PP PP @ &
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SCHEDULE E

Significant Subsidiaries

1. None.

Schedule E



SCHEDULE (

Issuer Free Writing Prospectuses

1. Free writing prospectus dated June 24, 2015, ngjati the final terms of the Note
Schedule C



EXHIBIT A

Opinion of Hogan Lovells US LLP, external couns®ei the Company, to be delivered pursuant to Se&{ohof the Underwriting
Agreement.

(a) The Company is validly existing as a corporatind in good standing as of the date of the Gaaddihg Certificate under the laws of the
State of Delaware.

(b) The Company has the corporate power to exedatiwer and perform its obligations under the Imidee and the Agreement and to own,
lease and operate its current properties and tdumbrits business as described in the Disclosuckd®ge and the Prospectus.

(c) (i) The Notes have been duly authorized byGbenpany.

(ii) The Notes, when executed, authenticated, sunel delivered in the manner provided for in theéehture and the Agreement, against
payment therefor in accordance with the Agreemaeititconstitute valid and binding obligations ofetiCompany entitled to the benefits of
Indenture and enforceable against the Companydordance with their terms.

(iii) The specimen of the global certificate refsirto in paragraph 13 of Schedule 1 attached herétche form contemplated in the
Indenture.

In expressing the foregoing opinions, we have asslitmat the Notes conform as to form to the spetiafeéhe global certificates referred to
in paragraph 13 of Schedule 1 attached hereto hwh&chave not verified by inspection of the indivadl Notes.

(d) The Agreement has been duly authorized, exdaud delivered by the Company.

(e) The Indenture (i) has been duly qualified urttlerTIA and (ii) has been duly authorized, exedwed delivered by the Company and
(iii) constitutes a valid and binding obligationtbe Company enforceable against the Company iordance with its terms.

() The Notes and the Indenture conform as to legatters in all material respects to the descrigtihereof set forth in the Disclosure
Package and the Prospectus under the captionsripse of Notes” and “Description of Debt Secuei”

(9) The information in the Disclosure Package dreRrospectus under the captions “Description désfaand “Description of Debt
Securities,” to the extent that such informationstdutes matters of law or legal conclusions, een reviewed by us and is correct in all
material respects. The statements in the Discld3aokage and the Prospectus under the caption fidlatinited States Federal Income Tax
Consequences,” insofar as such statement purpsumonarize applicable U.S. federal tax laws orllegaclusions with respect thereto, are
correct in all material respects.

(h) Based solely upon our review of the informatiegarding the Company provided through the EDGAB&N on the Commission’s
website, the Registration Statement
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became effective upon filing under the 1933 Actl,do our knowledge, no stop order suspending ffleeteveness of the Registration
Statement has been issued under the 1933 Act apbneedings for that purpose have been institotedreatened by the Commission.

(i) At the time the Registration Statement becaffextve and at the date hereof, the Registratimie®Bnent and the Prospectus (except fo
financial statements and supporting schedulesdecluherein and the Statement of Eligibility onrRor-1 of the Trustee, as to which we
express no opinion), excluding the documents inm@ted by reference therein, comply as to formlimaterial respects with the
requirements of the TIA and the 1933 Act and thgliegble rules and regulations thereunder.

()) The documents incorporated by reference imdtselosure Package and the Prospectus pursuatentoll? of Form S-3 under the 1933 Act
(other than the financial statements and scheduiddinancial information and data included the@immitted therefrom, as to which we
express no opinion), at the time they were filethwhie Commission, complied as to form in all mialerespects with the requirements of the
1934 Act.

(k) The execution, delivery and performance ondae hereof by the Company of the Agreement, tteriture and the Notes do not

(i) violate the DGCL, or the Certificate of Incomadion or By-laws of the Company (ii) violate anopision of Applicable Federal Law or
any provision of Applicable State Law, (iii) viotatiny of the Company Orders, or (iv) breach or titute a default under any of the Comp
Contracts (except that we express no opinion veiipect to any matters that would require a matheataalculation or a financial or
accounting determination).

(I) No approval or consent of, or registration itinf) with, any federal governmental agency or atate governmental agency is required t
obtained or made by the Company under ApplicabtieFa Law or Applicable State Law or under the DG@Iconnection with the
execution, delivery and performance on the datedfdry the Company of the Agreement, the Indentame,the Notes.

(m) The Company is not an “investment company” imithe meaning of the 1940 Act.

The opinions expressed in paragraphs (c), andh@)eawith respect to the enforceability of the Noaead the Indenture shall be understood to
mean only that if there is a default in performaatan obligation, (i) if a failure to pay or otheamage can be shown and (i) if the defaul
party can be brought into a court which will hda tase and apply the governing law, then, subjatie availability of defenses, and to the
exceptions elsewhere set forth in this opinioreletihe court will provide a money damage (or ppshiajunctive or specific performance)
remedy.

Our opinion in paragraph (I) above is not intenttedover and should not be viewed as covering aaspconsents, registrations and filings
required for the conduct of the Company’s busimgseerally (i.e., that would be required in the seuof its business in the absence of
entering into the Agreement, the Indenture, and\tbies).
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In addition to the assumptions, qualifications,eptons and limitations elsewhere set forth in tdpmion letter, our opinions expressed at
in paragraphs (c)(ii) and (e)(ii) are also subtedhe effect of: (i) bankruptcy, insolvency, reangzation, receivership, moratorium and other
laws affecting creditorgights (including, without limitation, the effecf statutory and other law regarding fraudulent ayrances, fraudule
transfers and preferential transfers); and (ii)dkercise of judicial discretion and the applicatid principles of equity, good faith, fair
dealing, reasonableness, conscionability and naditgr{regardless of whether the applicable agradmare considered in a proceeding in
equity or at law).

We express no opinion in this letter as to any ostetutes, rules and regulations not specifiddiyntified above as being covered hereby

in particular, we express no opinion as to anyatffieat such other statutes, rules and regulatizag have on the opinions expressed herein).
We express no opinion in this letter as to federaitate securities statutes, rules or regulafiersept to the extent stated in paragraphs (e),
(h), (), () and (M)), antitrust, unfair competiti, banking, or tax statutes, rules or regulationstatutes, rules or regulations of any political
subdivision below the state level. The opinionsfegh in paragraphs (c), (e), (k), and (I) aredshapon a review of only those statutes, rules
and regulations (not otherwise excluded in thitethat, in our experience, are generally recogphias applicable to transactions of the type
covered by the Agreement and to the role of the o in such transactions.
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Issuer:

Principal Amount

Coupon:

Maturity:

Benchmark Treasun
Benchmark Treasury Price / Yiel
Spread to Benchmark Treasu
Yield to Maturity:

Public Offering Price

Interest Payment Date

First Coupon

Settlement

Optional Redemption:

CUSIP/ISIN:
Ratings (Mood’s / S&P / Fitch)*:
Joint Book-Running Managers:

Co-Managers:

EXHIBIT B
$500,000,000
Brown-Forman Corporation
30-Year Fixed Rate Senior Unsecured Notes

F ORMOFT ERM SHEET

Brown-Forman Corporatio

$500,000,00(

4.500%

July 15, 204¢

2.500% due February 15, 20

87-08 / 3.166%

T + 145 basis point

4.616%

98.122%

January 15 and July :

January 15, 201

June 29, 2015 (T+:

Prior to January 15, 2045, in whole or in para aédemption price equal to the greater of (i) 1@0
the principal amount of the notes being redeemdd)dhe discounted present value of the notes
being redeemed at the Treasury Rate plus 25 baisitsp

On or after January 15, 2045, in whole or in patrg redemption price equal to 100% of the prirc
amount of the notes redeerr
115637 AP5/ US115637AP!
Al/A-/ A+
Barclays Capital Inc.
Citigroup Global Markets Inc.
Merrill Lynch, Pierce, Fenner & Smith
Incorporated

U.S. Bancorp Investments, Inc.
Deutsche Bank Securities Inc.
Wells Fargo Securities, LL

PNC Capital Markets LLC
Mitsubishi UFJ Securities (USA), Inc.
Rabo Securities USA, Inc.
Scotia Capital (USA) Inc.
The Williams Capital Group, L.f

* A securities rating is not a recommendation to buysell or hold securities and may be subject to resion or withdrawal at any time.
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The issuer has filed a registration statement (inalding a prospectus) with the Securities and ExchamgCommission for the offering to
which this communication relates. Before you investou should read the prospectus in that registratin statement and other
documents the issuer has filed with the Securitieend Exchange Commission for more complete informadin about the issuer and this
offering. You may get these documents for free byisiting EDGAR on the Securities and Exchange Commsson’s website at
www.sec.gov. Alternatively, the issuer, any underwriter or anydealer participating in the offering will arrange to send you the
prospectus if you request it by calling Barclays Cgital Inc. toll-free at 1-888-603-5847, Citigroup Gobal Markets Inc. toll-free at 1-
800-831-9146, Merrill Lynch, Pierce, Fenner & Smithincorporated toll-free at 1-800-294-1322 or U.S. @&hcorp Investments, Inc. toll-
free at 1-877-558-2607.
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Exhibit 4.4

June 29, 201

U.S. Bank National Association, as trustee
One Financial Square
Louisville, Kentucky 40202

Re: Brown-Forman Corporation, Company Order and Officers’ Certificate
Ladies and Gentlemen:

Pursuant to Sections 1.02, 2.02, 3.01 and 3.08ediindenture, dated as of April 2, 2007 (the “Blaskenture”), between Brown-Forman
Corporation (the “Company”) and U.S. Bank NatioAakociation, as trustee (the “Trustee”), as supplged by the first supplemental

indenture, dated as of December 13, 2010, betwee@bompany and the Trustee and the second suppinretenture, dated as of June 24,
2015, between the Company and the Trustee (coldgtvith the Base Indenture, the “Indenture”), yas Trustee, are hereby authorized and
directed to authenticate and deliver $500,000,@@fegate principal amount of the Company’s 4.50@%sdue 2045 (the “Notes”) in the
form attached hereto as Exhibit. An connection therewith, each of the undersigtieel Chairman and Chief Executive Officer and Exizeu

Vice President and Chief Financial Officer of then@pany, hereby certify that:
a. The undersigned have read all covenants andtimedof the Indenture relating to the the creatid the Notes.

b. The statements made herein are based eithertbp@ersonal knowledge of the persons making statkments or on information,

data and reports furnished to such persons byftlers, counsel, department heads or employe#iseo€ompany who have knowledge

of the facts involved.

c. In the opinion of the undersigned, they havearsmgth examination or investigation as is necegsagpable them to express an
informed opinion as to whether or not all condisq@rovided for in the Indenture with respect te tBiompany Order have been
complied with.

d. In the opinion of the undersigned, all conditigamecedent provided for in the Indenture relatothe authentication by the Trustee of

the Notes have been complied with, and such Notasba delivered in accordance with this Companye®©ad provided in the
Indenture.

e. The terms of the Notes (including the form & Motes) shall be as set forth_in Exhibit As established pursuant to resolutions duly
adopted by the Pricing Committee of the Board a&Blors of the Company on June 24, 2015 (a copudi resolutions being attached
hereto aExhibit B).



IN WITNESS WHEREOF, the undersigned have hereurécted this Certificate as of the date first weritabove.

/s/ Paul C. Varga

Name Paul C. Varg:
Title: Chairman and Chief Executive Offic

/s/ Jane C. Morreau

Name Jane C. Morrea
Title: Executive Vice President and Chief Financial
Officer



Exhibit A
(Terms of the Notes)
BROWN-FORMAN CORPORATION
4.500% Notes due 2045
A series of Securities is hereby established putsisaSection 3.01 of the indenture, dated as aofl 92007 (the “base indenture), as
supplemented by the first supplemental indentuteddas of December 13, 2010 and the second suppiahiedenture dated as of June 24,
2015 (together with the base indenture, the “Indiex) between Brown-Forman Corporation (the “Compaand U.S. Bank National
Association, as trustee (the “Trustee”), as follgeach capitalized term used but not defined hesieadl have the meaning assigned to such
term in the Indenture):
1. The title of the 4.500% Notes due 2045 shall4800% Notes due 2045” (the “Notes”).
2. The limit upon the aggregate principal amourthefNotes that may be authenticated and delivenel@r the Indenture (except for Notes
authenticated and delivered upon registrationasfdfer of, or in exchange for, or in lieu of, othiates) is $500,000,000; provided, however,
that the authorized aggregate principal amourhi@MNotes may be increased before or after thenssuaf any Notes by a Board Resolution
(or action pursuant to a Board Resolution) to sefféct.
3. The issue date for the Notes shall be June(®%.2
4. The Scheduled Maturity Date of the Notes shallblly 15, 2045.
5. Principal and interest on the Notes shall beapkyat the office of the Trustee in Louisville,riecky.
6. The Notes will be issued at 98.122% of theiefamount.
7. The Notes will bear interest at 4.500% per annum
8. The date from which interest shall accrue ferilotes shall be June 29, 2015. The Interest Payir@as on which such interest shall be
payable shall be January 15 and July 15 of each gemamencing January 15, 2016. The record datethdointerest payable on the Notes on
any Interest Payment Date shall be January 1 grl]ds the case may be, next preceding such stteesyment Date.
9. Not applicable.

10. The Notes are subject to redemption at thepmf the Company, as set forth in the Notes.

11. The Company shall have no obligation to redgrmchase or repay Notes pursuant to any sinkingd @r analogous provision or at the
option of a Holder thereof.

12. The Notes shall be in global form under theehtdre and shall be exchangeable for individualiBes only as set forth in Section 3.05
of the Indenture. The Depository Trust Companyeisehy designated as the Depository for the Seesiiiti global form under the Indenture.

13. Not applicable.

14. Notes may be issued in denominations of $2z0@Dintegral multiples of $1,000 above that amount.
15. Not applicable.

16. Interest on the Notes will be calculated onlthsis of a 360-day year consisting of twelve 3@+aanths.
17. Not applicable.

18. Not applicable



19.

20.

21.

22.

23.

24,

25.

26.

27.

28.

29.

Not applicable.
Not applicable.
Not applicable.
Not applicable.
Not applicable.
Not applicable.
Not applicable.
Not applicable.
Not applicable.
All provisions set forth in Sections 4.02 and3of the Indenture shall apply to the Notes.

The Notes and the Trustee’s certificate of antication shall be substantially in the form ofret A-1 hereto (the “Form of Note”), and

the Notes shall have the additional terms set fiorthe Form of Note



Annex A1

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZ ED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION, TO THE COMPANY OR ITS AGENT FOR REGISTRATION OR TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED RE PRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, AND ANY PAYMENT IS MADE TO CEDE & CO. OR T O SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST C OMPANY, ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON | S WRONGFUL BECAUSE THE REGISTERED OWNER
HEREOF, CEDE & CO. HAS AN INTEREST HEREIN.

No. R-1 CUSIP No. 115637 AP
BROWN-FORMAN CORPORATION
4.500% NOTE DUE 2045

BROWN-FORMAN CORPORATION, a corporation duly orgae and existing under the laws of the State oaWate (herein called the “
Company”, which term includes any successor corporatiotgenrthe Indenture referred to on the reverse hgrfeafvalue received, hereby
promises to pay to Cede & Co., or registered assitpe principal sum of $500,000,000 (FIVE HUNDRHEILLION DOLLARS) on July 15
2045 and to pay interest on said principal sum semually on January 15 and July 15 of each y@smneencing, January 15, 2016, at the
rate of 4.500% per annum from June 29, 2015, on fitte most recent date in respect of which intdrastbeen paid or duly provided for,
until payment of the principal sum has been madduty provided for. The interest so payable andguaidly paid or duly provided for on a
Interest Payment Date will, as provided in the hitdee, be paid to the Person in whose name thie dotone or more Predecessor Securi
is registered at the close of business on the Rdgaate for such Interest Payment Date, which diethe January 1 or July 1 (whether or not
a New York Business Day) next preceding such IstdPayment Date. Any such interest that is paylibiés not so punctually paid or duly
provided for shall forthwith cease to be payabléhtoregistered Holder on such Record Date andaithgr be paid to the Person in whose
name this Note (or one or more Predecessor Sexg)rifi registered at the close of business on ei@peecord Date for the payment of such
Defaulted Interest to be fixed by the Trustee,awotivhereof shall be given to Holders of Notes rolier than 10 days prior to such Special
Record Date, or may be paid at any time in anyrddweful manner not inconsistent with the requirenseof any securities exchange on wl
the Notes may be listed and upon such notice ashmagquired by such exchange, if such manneryhpat shall be deemed practical by
the Trustee, all as more fully provided in the Imidee.

Payment of the principal of and interest on thideNwill be made at the Place of Payment in such ooicurrency of the United States as at
the time of payment is legal tender for paymerpudilic and private debts; provided, however, ttegtrpents of interest may be made at the
option of the Company by checks mailed to the sskire of the Persons entitled thereto as such agdrebkall appear in the Security Regit

Reference is made to the further provisions of e set forth on the reverse hereof, which dieale the same effect as though fully set
forth at this place. Unless the certificate of autfication hereon has been executed by or on behtilé Trustee by manual signature, this
Note shall not be entitled to any benefit underltiftenture or be valid or obligatory for any purec



IN WITNESS WHEREOF, the Company has caused thisument to be duly executed by manual or facsisid@ature under its corporate
seal or a facsimile thereof.

Dated:
BROWN-FORMAN CORPORATION
By:
Authorized Officer
By:
Authorized Officer
[seal]

Attest:




TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.
U.S. BANK NATIONAL ASSOCIATION, as Truste

By:

. Authorized Officer



REVERSE OF NOTE
BROWN-FORMAN CORPORATION
4.500% NOTE DUE 2045

This Note is one of a duly authorized issue of délr@s, notes or other evidences of indebtednetfedompany (herein called the “
Securities”), issued and to be issued in one or more sendsman Indenture, dated as of April 2, 2007, apkumented by the First
Supplemental Indenture dated as of December 13 @06d the Second Supplemental Indenture dated Amef24, 2015 (as so supplemer
the “Indenture "), between the Company and U.S. Bank National Asdimn, as Trustee (herein called thérustee”, which term includes
any successor trustee under the Indenture), tonwthaenture and all indentures supplemental thesference is hereby made for a statement
of the respective rights thereunder of the ComptreyTrustee, and the Holders of the Securitiestelms upon which the Securities are, and
are to be, authenticated and delivered, and thritiefh of capitalized terms used herein and nbeolise defined herein. The Securities may
be issued in one or more series, which differeniesenay be issued in various aggregate principalumts, may be denominated in different
currencies, may mature at different times, may baarest (if any) at different rates (which rateay be fixed or variable), may be subject to
different redemption provisions (if any), may béjgat to different sinking, purchase, or analoghwmls (if any), may be subject to different
covenants and Events of Default, and may othervasg as provided in the Indenture. This Note is oha series of Securities of the
Company designated as set forth on the face hérecgin called the Notes”), limited in aggregate principal amount to $5@®00.

The Notes may be redeemed at the Company’s optfiom notice as set forth in the Indenture, in whoslén part prior to January 15, 2045 at
a redemption price equal to (A) the greater o1(ip% of the principal amount of the Notes to beesgded on the redemption date or (ii) the
sum of the present values of the remaining schddpdgments of principal and interest on the Notadredeemed on that redemption date
(not including any portion of any payment of int&raccrued to the redemption date) discountedetoettiemption date on a semi-annual basis
(assuming a 360-day year consisting of twelve 3prdanths) at the Treasury Rate, plus 25 basis paast determined by the Reference
Treasury Dealer, plus (B) in each case accruediapéid interest on the Notes to the redemption. detany time on or after January 15,
2045, the Notes may be redeemed at the Compantiamoppon notice as set forth in the Indentureyirole or in part, at a redemption price
equal to 100% of the principal amount of the Ndtebe redeemed on the redemption date, plus acemcetdnpaid interest on the Notes to
redemption date. If the date fixed for redempti®a date on or after the Record Date and on ordéfie next following Interest Payment
Date, then the interest payable on such date Bbadhid to the Holder of record on the relevantdré®ate.

“Comparable Treasury Issue” means the United Statessury security selected by the Independentsinvent Banker as having a maturity
comparable to the remaining term of the Notes teedeemed that would be utilized, at the time &dct®n and in accordance with custon
financial practice, in pricing new issues of colterdebt securities of comparable maturity to #meaining term of such Notes.

“Comparable Treasury Pricefieans with respect to any redemption date, (1atleeage of the Reference Treasury Dealer Quotafiwrsict
redemption date, after excluding the highest ame#h Reference Treasury Dealer Quotations, off (Bgilndependent Investment Banker
obtains fewer than four such Reference TreasuryeD€auotations, the average of all such quotations.

“Independent Investment Banker” means one of tHer@ece Treasury Dealers that the Company apptirgst as the Independent
Investment Banker from time to time.

“Reference Treasury Dealer” means each of Bardmystal Inc., Citigroup Global Markets Inc., Meftilynch, Pierce Fenner & Smith
Incorporated and one additional dealer in UniteateSt Treasury Securities selected by the Compaay @ “Primary Treasury Dealer”),
provided, however, that if any of them ceases ta Beimary Treasury Dealer, the Company will subtianother Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” means vetipect to each Reference Treasury Dealer and deyngion date, the average, as
determined by the Independent Investment Bankeheobid and asked prices for the Comparable Trgdssue (expressed in each case as a
percentage of its principal amount) quoted in wgtio the Independent Investment Banker by suckri@ete Treasury Dealer at 5:00 p.m.,
New York City time, on the third Business Day priog such redemption dal



“Treasury Rate” means, with respect to any redesnpdate, the rate per annum equal to the semi-aequévalent yield to maturity,
computed as of the second Business Day immediptelyeding that redemption date, of the Comparat#asury Issue, assuming a price for
the Comparable Treasury Issue (expressed as anpagesof its principal amount) equal to the Comblrdreasury Price for that redemption
date.

In the event of redemption of this Note in partyp@ new Note or Notes for the unredeemed portaredf will be issued in the name of the
Holder hereof upon cancellation hereof.

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fication of the rights and obligations
the Company and the rights of the Holders of theuBges of each series under the Indenture atiamy by the Company and the Trustee
the consent of the Holders of a majority in aggtegaincipal amount of the Securities at the timastanding of each series to be affected by
such amendment or modification. The Indenture etsdains provisions permitting the Holders of aonisyy in aggregate principal amount of
the Securities of each series at the time Outstgndin behalf of the Holders of Securities of ssethies, to waive compliance by the Comg
with certain provisions of the Indenture and cerfzast defaults under the Indenture and their cpreseces. Any such consent or waiver by
the Holder of this Note shall be conclusive andliyig upon such Holder and upon all future Holddrhis Note and of any Note issued upon
registration of transfer hereof or in exchange toerer in lieu hereof, whether or not notation ath consent or waiver is made upon this
Note.

The Indenture contains provisions setting forthaiarconditions to the institution of proceedingsHiolders of Securities with respect to the
Indenture or for any remedy under the Indenture.

If an Event of Default with respect to the Notealkbccur and be continuing, the principal amouwsrelof may be declared due and payable or
may be otherwise accelerated in the manner andthatieffect provided in the Indenture.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Compar
which is absolute and unconditional, to pay the@pal of and interest on this Note at the timdasce and rate, and in the coin or currency,
herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthote is registerable in the Security Register,
upon surrender of this Note for registration ofsfer at the office or agency of the Company in Btace of Payment duly endorsed, or
accompanied by a written instrument of transfdiomm satisfactory to the Company and the Securégi&rar duly executed, by the Holder
hereof or his attorney duly authorized in writiagd thereupon one or more new Notes, of authodea®minations and for the same
aggregate principal amount, will be issued to thgighated transferee or transferees.

The Notes are issuable only in registered formeutlcoupons in denominations of $2,000 and anygmatenultiple of $1,000 in addition
thereto. As provided in the Indenture and subjecitrtain limitations therein set forth, this Na@exchangeable for a like aggregate principal
amount of Notes of different authorized denominatias requested by the Holder surrendering the.same

No service charge shall be made for any such ragjsh or transfer or exchange, but the Company regyire payment of a sum sufficient
cover any tax or other governmental charge payialdennection therewith.

Prior to the presentment of this Note for regigtrabf transfer, the Company, the Trustee, andag@nt of the Company or the Trustee may
treat the Person in whose name this Note is regidi@s the owner hereof for the purpose of recgipmyment as herein provided and for all
other purposes, whether or not this Note is overdnd neither the Company, the Trustee, nor anly agent shall be affected by notice to the
contrary.

All terms used in this Note which are defined ia thdenture and are not otherwise defined herati kave the meanings assigned to the
the Indenture



FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s) unto
[PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYINGUMBER OF ASSIGNEE]
[PLEASE PRINT OR TYPE NAME AND ADDRESS, INCLUDINGIB CODE, OF ASSIGNEE]

the within Note and all rights thereunder, herabgviocably constituting and appointing attorneyrémsfer such Note on the books of the
Company, with full power of substitution in the prises.

Dated:

NOTICE: The signature to this assignment must spwad with the name as written upon the face ofuiti@in Note in every particule
without alteration or enlargement or any changetsdgever
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MINUTES OF THE PRICING COMMITTEE
OF BROWN-FORMAN CORPORATION

NOTES PRICING
June 24, 2015

Members of the Pricing Committee of Brown-Formanp@oation, a Delaware corporation (the “Compangtdnsisting of Jane C.
Morreau, Executive Vice President and Chief Finah©ifficer; Gerard J. Anderson, Treasurer; and @&ltE. Carr, Jr., Assistant Vice
President, Senior Attorney, Assistant Corporate&ary (the “Committee”), held a meeting at appneedely 2:15pm EST on June 24, 2015.
All participants could hear and be heard by aleotharticipants. Also participating were represtivia of Hogan Lovells US LLP and
Cravath, Swaine & Moore LLP. Also present were espntatives of Barclays Capital Inc., Citigroupl&aloMarkets Inc., Merrill Lynch,
Pierce, Fenner & Smith Incorporated, U.S. Bancaggs$tments, Inc., Deutsche Bank Securities Incl Viells Fargo Securities, LLC, who
described the marketing efforts for the offeringl #ime basis for the recommendation of an offerimg ef $500 million and the terms of the
Company’s Notes. After due discussion, the Commitkeanimously adopted the following resolutions:

WHEREAS , the Board of Directors of the Company has previpasithorized the issuance and sale of up to $50bmaggregate
principal amount of the Comparsyhotes and has delegated to the Committee theréytto determine and approve on behalf of the Gamy
the price and other terms of each series of notelsiding (i) the aggregate principal amount ofteaeries of notes, (ii) the maturity date
(provided that the maturity date shall not be ks five yearend not more than 30 years from the year of a sei$ssiance), (iii) the intere
rate (subject to a maximum effective interest odt®.0% per annum) and (iv) the price to the pulhid underwriting discount applicable to
the notes.

NOW, THEREFORE, BE IT RESOLVED , that the terms of the offering (the “Offering”) $500,000,000 4.5% Notes due 2045 (the
“Notes”), to be purchased shall be set forth iniBtA attached hereto;

FURTHER RESOLVED, that (i) the Underwriting Agreement dated JuneZB,5 among the Company, Barclays Capital Inc.,
Citigroup Global Markets Inc., Merrill Lynch, PiexcFenner & Smith Incorporated, U.S. Bancorp Inwesits, Inc., Deutsche Bank Securities
Inc., and Wells Fargo Securities, LLC, and othetamvriters named therein (collectively, the “Unddters”) relating to the Offering, and
(ii) the officers’ certificate to U.S. Bank Natidnassociation, as trustee, pursuant to an inder(thee“Base Indenture”), dated April 2, 2007,
between the Company and U.S. Bank National Assooigas trustee, as supplemented by a suppleniad@iture dated as of December 13,
2010 (together with the Base Indenture, the “Indei) and the form of global note to be preparedststent with the “Description of Notes”
set forth in the preliminary prospectus supplentenéd June 24, 2015, are hereby approved in a@ikots and the officers of the Company
and each of them hereby



authorized and directed, in the name and on belitiie Company, to execute and deliver each ofdhegoing in substantially the form
approved by this Committee, with such changes the®the officer executing the same approves, apphoval to be conclusively evidenc
by such execution, and, if any such document sbqllire a countersignature or attestation, ortttr@tCompany’s corporate seal be affixed
thereto, the officers of the Company be, and e&¢hem hereby is, authorized to attest, counteraigh affix the corporate seal (or a facsin
thereof) to any such instrument, agreement or dectsn it being understood that any signature qarate seal appearing on the form of
certificates evidencing the Notes may be a facsisifjnature or seal;

FURTHER RESOLVED , that the officers of the Company are, and eachafthereby is, authorized and empowered take el su
further action, and to execute, deliver, and fllessach further instruments, agreements and doctsnanthe name and on behalf of the
Company or otherwise, and to pay all fees and esgeras any of them shall approve in connectioln thié matters contemplated by the
foregoing resolutions, such approval to be coneklgievidenced by the taking of such action, thecetion of such instruments or agreem
or such payment, as case may be; and

FURTHER RESOLVED , that the Committee hereby ratifies, confirms, apgraves all actions heretofore taken by or on Haifahe
Company in connection with, or otherwise refledtgdhe foregoing resolutions and any and all niattelated theretc



There being no further business to come beforenteting, upon motion duly made and seconded, tlingewas adjourned.

Dated: June 24, 2015

Respectfully submittec

/sl Michael E. Carr, Jr.

Michael E. Carr, Ji
Assistant Vice President, Senior Attorney, Assistan
Corporate Secretal
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UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZ ED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION, TO THE COMPANY OR ITS AGENT FOR REGISTRATION OR TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED RE PRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, AND ANY PAYMENT IS MADE TO CEDE & CO. OR T O SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST C OMPANY, ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON | S WRONGFUL BECAUSE THE REGISTERED OWNER
HEREOF, CEDE & CO. HAS AN INTEREST HEREIN.

No. R-1 CUSIP No. 115637 AP
BROWN-FORMAN CORPORATION
4.500% NOTE DUE 2045

BROWN-FORMAN CORPORATION, a corporation duly orgzael and existing under the laws of the State oaWate (herein called the “
Company”, which term includes any successor corporatiotenrthe Indenture referred to on the reverse herieofvalue received, hereby
promises to pay to Cede & Co., or registered assitpe principal sum of $500,000,000 (FIVE HUNDRHEILLION DOLLARS) on July 15
2045 and to pay interest on said principal sum semually on January 15 and July 15 of each y@smneencing, January 15, 2016, at the
rate of 4.500% per annum from June 29, 2015, on fitte most recent date in respect of which intdrastbeen paid or duly provided for,
until payment of the principal sum has been madi#uty provided for. The interest so payable andcuaily paid or duly provided for on a
Interest Payment Date will, as provided in the hitdee, be paid to the Person in whose name thie dotone or more Predecessor Securi
is registered at the close of business on the Rdgaate for such Interest Payment Date, which diethe January 1 or July 1 (whether or not
a New York Business Day) next preceding such IstdPayment Date. Any such interest that is paylibiés not so punctually paid or duly
provided for shall forthwith cease to be payabléh®registered Holder on such Record Date andaitagr be paid to the Person in whose
name this Note (or one or more Predecessor Sexg)rifi registered at the close of business on ei@peecord Date for the payment of such
Defaulted Interest to be fixed by the Trustee,awotivhereof shall be given to Holders of Notes rolier than 10 days prior to such Special
Record Date, or may be paid at any time in anyrddweful manner not inconsistent with the requirenseof any securities exchange on wl
the Notes may be listed and upon such notice asbmagquired by such exchange, if such manneryhpat shall be deemed practical by
the Trustee, all as more fully provided in the Imidee.

Payment of the principal of and interest on thigeNwill be made at the Place of Payment in such ooicurrency of the United States as at
the time of payment is legal tender for paymerudilic and private debts; provided, however, ttegtrpents of interest may be made at the
option of the Company by checks mailed to the ssiire of the Persons entitled thereto as such agdrebkall appear in the Security Regit

Reference is made to the further provisions of e set forth on the reverse hereof, which dieale the same effect as though fully set
forth at this place. Unless the certificate of autfication hereon has been executed by or on behtlé Trustee by manual signature, this
Note shall not be entitled to any benefit underltiftenture or be valid or obligatory for any purec



IN WITNESS WHEREOF, the Company has caused thisument to be duly executed by manual or facsisid@ature under its corporate
seal or a facsimile thereof.

Dated:
BROWN-FORMAN CORPORATION
By: /s/ Jane C. Morreau
Authorized Officel
By: /s/ Gerard J. Anderson
Authorized Officet
[seal]
Attest:

/s/ Michael E. Carr, Jr.




TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

U.S. BANK NATIONAL ASSOCIATION, as Truste

By: /s/ Amy Anders

Authorized Officer



REVERSE OF NOTE
BROWN-FORMAN CORPORATION
4.500% NOTE DUE 2045

This Note is one of a duly authorized issue of délr@s, notes or other evidences of indebtednetfedompany (herein called the “
Securities”), issued and to be issued in one or more sendsman Indenture, dated as of April 2, 2007, apkumented by the First
Supplemental Indenture dated as of December 13 @06d the Second Supplemental Indenture dated Amef24, 2015 (as so supplemer
the “Indenture "), between the Company and U.S. Bank National Asdimn, as Trustee (herein called thérustee”, which term includes
any successor trustee under the Indenture), tonwthaenture and all indentures supplemental thesference is hereby made for a statement
of the respective rights thereunder of the ComptreyTrustee, and the Holders of the Securitiestelms upon which the Securities are, and
are to be, authenticated and delivered, and thritiefh of capitalized terms used herein and nbeolise defined herein. The Securities may
be issued in one or more series, which differeniesenay be issued in various aggregate principalumts, may be denominated in different
currencies, may mature at different times, may baarest (if any) at different rates (which rateay be fixed or variable), may be subject to
different redemption provisions (if any), may béjgat to different sinking, purchase, or analoghwmls (if any), may be subject to different
covenants and Events of Default, and may othervasg as provided in the Indenture. This Note is oha series of Securities of the
Company designated as set forth on the face hérecgin called the Notes”), limited in aggregate principal amount to $5@®00.

The Notes may be redeemed at the Company’s optfiom notice as set forth in the Indenture, in whoslén part prior to January 15, 2045 at
a redemption price equal to (A) the greater o1(ip% of the principal amount of the Notes to beesgded on the redemption date or (ii) the
sum of the present values of the remaining schddpdgments of principal and interest on the Notadredeemed on that redemption date
(not including any portion of any payment of int&raccrued to the redemption date) discountedetoettiemption date on a semi-annual basis
(assuming a 360-day year consisting of twelve 3prdanths) at the Treasury Rate, plus 25 basis paast determined by the Reference
Treasury Dealer, plus (B) in each case accruediapéid interest on the Notes to the redemption. detany time on or after January 15,
2045, the Notes may be redeemed at the Compantiamoppon notice as set forth in the Indentureyirole or in part, at a redemption price
equal to 100% of the principal amount of the Ndtebe redeemed on the redemption date, plus acemcetdnpaid interest on the Notes to
redemption date. If the date fixed for redempti®a date on or after the Record Date and on ordéfie next following Interest Payment
Date, then the interest payable on such date Bbadhid to the Holder of record on the relevantdré®ate.

“Comparable Treasury Issue” means the United Statessury security selected by the Independentsinvent Banker as having a maturity
comparable to the remaining term of the Notes teedeemed that would be utilized, at the time &dct®n and in accordance with custon
financial practice, in pricing new issues of colterdebt securities of comparable maturity to #meaining term of such Notes.

“Comparable Treasury Pricefieans with respect to any redemption date, (1atleeage of the Reference Treasury Dealer Quotafiwrsict
redemption date, after excluding the highest ame#h Reference Treasury Dealer Quotations, off (Bgilndependent Investment Banker
obtains fewer than four such Reference TreasuryeD€auotations, the average of all such quotations.

“Independent Investment Banker” means one of tHer@ece Treasury Dealers that the Company apptirgst as the Independent
Investment Banker from time to time.

“Reference Treasury Dealer” means each of Bardmystal Inc., Citigroup Global Markets Inc., Meftilynch, Pierce Fenner & Smith
Incorporated and one additional dealer in UniteateSt Treasury Securities selected by the Compaay @ “Primary Treasury Dealer”),
provided, however, that if any of them ceases ta Beimary Treasury Dealer, the Company will subtianother Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” means vetipect to each Reference Treasury Dealer and deyngion date, the average, as
determined by the Independent Investment Bankeheobid and asked prices for the Comparable Trgdssue (expressed in each case as a
percentage of its principal amount) quoted in wgtio the Independent Investment Banker by suckri@ete Treasury Dealer at 5:00 p.m.,
New York City time, on the third Business Day priog such redemption dal



“Treasury Rate” means, with respect to any redesnpdate, the rate per annum equal to the semi-aequévalent yield to maturity,
computed as of the second Business Day immediptelyeding that redemption date, of the Comparat#asury Issue, assuming a price for
the Comparable Treasury Issue (expressed as anpagesof its principal amount) equal to the Comblrdreasury Price for that redemption
date.

In the event of redemption of this Note in partyp@ new Note or Notes for the unredeemed portaredf will be issued in the name of the
Holder hereof upon cancellation hereof.

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fication of the rights and obligations
the Company and the rights of the Holders of theuBges of each series under the Indenture atiamy by the Company and the Trustee
the consent of the Holders of a majority in aggtegaincipal amount of the Securities at the timastanding of each series to be affected by
such amendment or modification. The Indenture etsdains provisions permitting the Holders of aonisyy in aggregate principal amount of
the Securities of each series at the time Outstgndin behalf of the Holders of Securities of ssethies, to waive compliance by the Comg
with certain provisions of the Indenture and cerfzast defaults under the Indenture and their cpreseces. Any such consent or waiver by
the Holder of this Note shall be conclusive andliyig upon such Holder and upon all future Holddrhis Note and of any Note issued upon
registration of transfer hereof or in exchange toerer in lieu hereof, whether or not notation ath consent or waiver is made upon this
Note.

The Indenture contains provisions setting forthaiarconditions to the institution of proceedingsHiolders of Securities with respect to the
Indenture or for any remedy under the Indenture.

If an Event of Default with respect to the Notealkbccur and be continuing, the principal amouwsrelof may be declared due and payable or
may be otherwise accelerated in the manner andthatieffect provided in the Indenture.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Compar
which is absolute and unconditional, to pay the@pal of and interest on this Note at the timdasce and rate, and in the coin or currency,
herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthote is registerable in the Security Register,
upon surrender of this Note for registration ofsfer at the office or agency of the Company in Btace of Payment duly endorsed, or
accompanied by a written instrument of transfdiomm satisfactory to the Company and the Securégi&rar duly executed, by the Holder
hereof or his attorney duly authorized in writiagd thereupon one or more new Notes, of authodea®minations and for the same
aggregate principal amount, will be issued to thgighated transferee or transferees.

The Notes are issuable only in registered formeutlcoupons in denominations of $2,000 and anygmatenultiple of $1,000 in addition
thereto. As provided in the Indenture and subjecitrtain limitations therein set forth, this Na@exchangeable for a like aggregate principal
amount of Notes of different authorized denominatias requested by the Holder surrendering the.same

No service charge shall be made for any such ragjsh or transfer or exchange, but the Company regyire payment of a sum sufficient
cover any tax or other governmental charge payialdennection therewith.

Prior to the presentment of this Note for regigtrabf transfer, the Company, the Trustee, andag@nt of the Company or the Trustee may
treat the Person in whose name this Note is regidi@s the owner hereof for the purpose of recgipmyment as herein provided and for all
other purposes, whether or not this Note is overdnd neither the Company, the Trustee, nor anly agent shall be affected by notice to the
contrary.

All terms used in this Note which are defined ia thdenture and are not otherwise defined herati kave the meanings assigned to the
the Indenture



FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s) unto
[PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYINGUMBER OF ASSIGNEE]
[PLEASE PRINT OR TYPE NAME AND ADDRESS, INCLUDINGIB CODE, OF ASSIGNEE]

the within Note and all rights thereunder, herabgviocably constituting and appointing attorneyrémsfer such Note on the books of the
Company, with full power of substitution in the prises.

Dated:

NOTICE: The signature to this assignment must spwad with the name as written upon the face ofuiti@in Note in every particule
without alteration or enlargement or any changetsgever.
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Hogan Lovells US LLP
Columbia Square
HG an 555 Thirteenth Street, NW
g Washington, DC 20004
T +1 202 637 5600

Lovells 11505 oar 2910

www.hoganlovells.con
June 29, 2015

Board of Directors
Brown-Forman Corporation
850 Dixie Highway
Louisville, Kentucky 40210

Ladies and Gentlemen:

We are acting as special counsel to Brown-Formapd@ation, a Delaware corporation (th€bmpany”), in connection with the
Underwriting Agreement, dated June 24, 2015 (thimderwriting Agreement "), among the Company and Barclays Capital Incig@&tup
Global Markets Inc., Merrill Lynch, Pierce, Fen@&6mith Incorporated and U.S. Bancorp Investmenmnis, as representatives (the “
Representatives’) of the several underwriters named in Schedutéeéxeto, relating to the proposed issuance purdoaart Indenture dated
as of April 2, 2007 (théBase Indenture ”) between the Company and U.S. Bank National Aigdion, as trustee (theTrustee”), as
supplemented by the First Supplemental Indentuteddas of December 13, 2010 and the Second Suppiahtedenture dated as of June 24,
2015 (collectively with the Base Indenture, thadenture ") of $500,000,000 aggregate principal amount ef@ompany’s 4.500% Notes
due July 15, 2045 (theNotes”) pursuant to the Company’s automatic shelf regtgin statement on Form S-3 (333-205183) filechlite
Securities and Exchange Commission on June 24, @0&5 Registration Statement”).

For purposes of this opinion letter, we have exauahicopies of such agreements, instruments and dodsras we have deemed an
appropriate basis on which to render the opini@reihafter expressed. In our examination of theesfnid documents, we have assumed the
genuineness of all signatures, the legal capatiéy matural persons, the accuracy and completeogall documents submitted to us, the
authenticity of all original documents, and the foomity to authentic original documents of all dowents submitted to us as copies (inclut
telecopies). As to all matters of fact, we havéetkebn the representations and statements of faderm the documents so reviewed, and we
have not independently established the facts sxdreh. This opinion letter is given, and all staémts herein are made, in the context of the
foregoing.

For the purposes of this opinion letter, we hawiaged that (i) The Trustee under the Indentureahaesquisite power and authority under
applicable laws, regulations and governing docusmtmexecute, deliver and perform its obligationdar the Indenture and has complied
with all legal requirements pertaining to its s&a#is such status relates to the Trustee’s rigimflarce the Indenture against the Company,
(ii) each party to the Indenture (other than thenpany) has dul



Board of Directors
Brown-Forman Corporation
June 29, 2015

Page 2

authorized, executed and delivered the Indentiijeedich party to any of the Indenture (other tiae Company) is validly existing and in
good standing in all necessary jurisdictions, {8 Indenture constitutes a valid and binding atlan, enforceable against the Trustee in
accordance with its terms, (v) there has been rtenmdmutual mistake of fact or misunderstandindraud, duress or undue influence in
connection with the negotiation, execution andwéeli of the Indenture, and the conduct of all gartd the Indenture has complied with any
requirements of good faith, fair dealing and comsability, and (vii) there are and have been neagrents or understandings among the
parties, written or oral, and there is and has lmeensage of trade or course of prior dealing antbagarties that would, in either case,
define, supplement or qualify the terms of the htdes. We also have assumed the validity and dotistality of each relevant statute, rule,
regulation and agency action covered by this opifedter.

This opinion letter is based as to matters of lalelg on the applicable provisions of the lawstod State of New York (but not including any
laws, statutes, ordinances, administrative decssinries or regulations of any political subdivisizelow the state level), as currently in eff
We express no opinion herein as to any other latasytes, ordinances, rules, or regulations (amditicular, we express no opinion as to any
effect that such other laws, statutes, ordinanéss, or regulations may have on the opinion esqed herein).

Based upon, subject to and limited by the foregoivg are of the opinion that the Notes have bednalithorized on behalf of the Company
and that, following (i) receipt by the Company loé tconsideration for the Notes specified in the énditing Agreement and (ii) the due
execution, authentication, issuance and deliveth®Notes pursuant to the terms of the IndentheeNotes will constitute valid and binding
obligations of the Company.

This opinion letter has been prepared for use imeotion with the filing by the Company of a Cutr®gport on Form & on the date herec
which Form 8K will be incorporated by reference into the Remgison Statement and speaks as of the date h&knassume no obligation
advise you of any changes in the foregoing subsedadhe delivery of this lette



Board of Directors
Brown-Forman Corporation
June 29, 2015
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We hereby consent to the filing of this opiniortdetas Exhibit 5.1 to the above-described Form &l to the reference to this firm under the
caption “Legal Matters” in the Prospectus datedeJ2dh, 2015 that forms part of the RegistrationeBitant. In giving this consent, we do not
thereby admit that we are an “expert” within theamiag of the Act.

Very truly yours,

/sl Hogan Lovells US LLI

HOGAN LOVELLS US LLP



