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PART | - FINANCIAL INFORMATION

Item 1. Financial Statements (Unaudited)

BROWN-FORMAN CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

(Dollars in millions, except per share amounts)

Net sales
Excise taxes
Cost of sales

Gross profit
Advertising expenses
Selling, general, and administrative expenses
Amortization expense
Other (income), net

Operating income

Interest income
Interest expense

Income from continuing operations
before income taxes

Income taxes
Income from continuing operations

Loss from discontinued operations,
net of income taxes

Net income

Basic earnings (loss) per share:
Continuing operations
Discontinued operations

Total

Diluted earnings (loss) per share:
Continuing operations
Discontinued operations

Total

Shares (in thousands) used in the
calculation of earnings (loss) per share:
Basic
Diluted

Cash dividends per common share:

Declared
Paid

See notes to the condensed consolidated finariaiahsents.

Three Months Ended

July 31,

2006

122,613
124,066

$0.5600
$0.2800

123,217
124,434

$0.6050
$0.3025



BROWN-FORMAN CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(Dollars in millions)

A pril 30, July 31,
2007 2007
Assets
Cash and cash equivalents $ 282.8 $ 179.8
Short-term investments 85.6 --
Accounts receivable, net 403.7 393.8
Inventories:
Barreled whiskey 302.8 308.7
Finished goods 150.6 187.5
Work in process 198.5 175.2
Raw materials and supplies 42.5 53.4
Total inventories 694.4 724.8
Current portion of deferred income taxes 76.1 76.0
Other current assets 92.6 41.0
Total current assets 1,635.2 1,415.4
Property, plant and equipment, net 506.3 504.8
Goodwill 670.2 669.0
Other intangible assets 683.9 695.8
Prepaid pension cost 23.0 23.3
Other assets 32.8 33.9
Total assets $ 3,551.4 $3,342.2
Liabilities
Accounts payable and accrued expenses $ 361.1 $ 334.3
Accrued income taxes 27.0 7.0
Payable to stockholders 203.7 37.4
Short-term borrowings 401.1 342.8
Current portion of long-term debt 354.0 354.0
Total current liabilities 1,346.9 1,075.5
Long-term debt 421.9 421.4
Deferred income taxes 56.6 53.0
Accrued pension and other postretirement benefits 122.8 124.9
Other liabilities 29.8 60.5
Total liabilities 1,978.0 1,735.3

Stockholders' Equity
Common stock:
Class A, voting
(57,000,000 shares authorized; 56,882,000 and
56,925,000 shares issued at April 30 and
July 31, respectively) 85 8.5
Class B, nonvoting
(100,000,000 shares authorized;

69,188,000 shares issued) 10.4 104
Additional paid-in capital 63.9 73.0
Retained earnings 1,649.6 1,670.2
Accumulated other comprehensive income (57.2) (54.3)

Treasury stock
(2,833,000 and 2,620,000 shares

at April 30 and July 31, respectively) (101.8) (100.9)
Total stockholders' equity 1,573.4 1,606.9
Total liabilities and stockholders' equity $ 3,551.4 $3,342.2

See notes to the condensed consolidated finariaiahsents.



BROWN-FORMAN CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(Dollars in millions)

Three Months Ended
July 31,
2006 2007
Cash flows from operating activities:
Net income $ 93.7 $ 95.3
Adjustments to reconcile net income to net
cash provided by (used for) operations:

Net loss from discontinued operations 0.9 0.1
Depreciation and amortization 10.0 12.8
Stock-based compensation expense 25 2.4
Deferred income taxes (3.6) (4.8)

Changes in assets and liabilities, excluding
the effects of businesses acquired or sold:

Accounts receivable (4.4) 9.9
Inventories (19.6) (28.9)
Other current assets 20.5 51.6
Accounts payable and accrued expenses (47.1) (26.8)
Accrued income taxes 31.0 (20.0)
Noncurrent assets and liabilities (10.3) 36.9
Net cash provided by (used for) operating
activities of discontinued operations 2.6 (0.2)
Cash provided by operating activities 76.2 128.4
Cash flows from investing activities:
Acquisition of business, net of cash acquired (250.1) 15
Acquisition of brand name -- (12.0)
Purchase of short-term investments (43.1) --
Sale of short-term investments 16.7 85.6
Additions to property, plant, and equipment (10.5) (11.4)
Computer software expenditures (0.9) (3.3)
Net cash used for investing activities
of discontinued operations (0.1) --

Cash (used for) provided by

investing activities (288.0) 60.4
Cash flows from financing activities:
Net repayment of short-term borrowings (29.3) (58.9)
Proceeds from exercise of stock options 16.9 11.3
Excess tax benefits from stock options 3.3 3.3
Acquisition of treasury stock -- (7.0)
Special distribution to stockholders -- (203.7)
Dividends paid (34.4) (37.3)
Cash used for financing activities (43.5) (292.3)
Effect of exchange rate changes on cash and
cash equivalents 0.4 0.5
Net decrease in cash and cash equivalents (254.9) (103.0)
Cash and cash equivalents, beginning of period 474.8 282.8
Cash and cash equivalents, end of period $219.9 $179.8

See notes to the condensed consolidated finariaiahsents.



BROWN-FORMAN CORPORATION

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATE MENTS
(Unaudited)

In these notes, "we," "us," and "our" refer to Bm#orman Corporation.
1. Condensed Consolidated Financial Statements

We prepared these unaudited condensed consoligi@ietnents using our customary accounting pracéiset out in our annual report on
Form 10-K for the year ended April 30, 2007 (th@02 Annual Report"). We made all of the adjustméntsich include only normal,
recurring adjustments, unless otherwise noted)ettéat a fair statement of this data.

We condensed or omitted some of the informatiomdoin financial statements prepared according ¢oaating principles generally accep
in the United States of America ("GAAP"). You shdukad these financial statements together witl2@@& Annual Report, which does
conform to GAAP.

2. Inventories

We use the last-in, first-out ("LIFO") method tatelenine the cost of most of our inventories. If tHEO method had not been used,
inventories at current cost would have been $1886libn higher than reported as of April 30, 20@nd $130.6 million higher than reported
as of July 31, 2007. Changes in the LIFO valuateserve for interim periods are based on a prapuate allocation of the estimated change
for the entire fiscal year.

3. Income Taxes

Our consolidated quarterly effective tax rate isdzhupon our expected annual operating incomeitsigttax rates, and tax laws in the
various jurisdictions in which we operate. Sigrafit or unusual items, including adjustments towalsrfor tax uncertainties, are recognized
in the quarter in which the related event occule &ffective tax rate of 33.9% for the three momthded July 31, 2007, is based on an
expected effective tax rate of 32.8% on ordinagpime for the full fiscal year, plus first quartelditions to existing tax contingencies and
additional interest on previously provided tax dogencies.

In June 2006, the Financial Accounting Standardsr89FASB) issued FASB Interpretation No. 48, "Aacting for Uncertainty in Income
Taxes - an interpretation of FASB Statement No." 1BEN 48), which clarifies the accounting for umznty in tax positions. This
Interpretation requires that we recognize in opafficial statements the benefit of a tax positidhat position is more likely than not of being
sustained on audit, based on the technical mdrttseeqoosition.



We adopted the provisions of FIN 48 as of May )72Gnd made no adjustment to our unrecognizetdagfits. Upon adoption, we had
$43.8 million of gross unrecognized tax benefitd 884.1 million of net uncertain tax benefits thatuld reduce our effective income tax rate
if recognized. We do not believe that our grossility for unrecognized tax benefits will materialthange over the next 12 months although
we do expect that the statute of limitations ortaiergross unrecognized state income tax bendfi&.& million will expire during this

period. We do not anticipate that our current figear effective income tax rate will be materiadfffected by the net changes to our uncertain
tax positions during the current fiscal year beeaus believe current year net additions of taxiatetest on existing tax contingencies will

be offset by the recognition of previously unredagd net tax benefits from lapsing statutes oftétidn.

It is our continuing practice to record interestl enalties related to unrecognized tax benefits @smponent of our income tax provision.
of May 1, 2007, our gross liability for accruedardgst and penalties on our unrecognized tax bertefiled $8.7 million.

We file income tax returns in the U.S., includirgysral state and local jurisdictions, as well agarious other countries throughout the world
in which we conduct our business. The major taisglictions and their earliest fiscal years that@neently open for tax examinations are
2003 in the U.S., United Kingdom and Ireland, 2@D#aly, and 2001 in Finland and Poland.

4. Discontinued Operations

Discontinued Operations consist of Hartmann andBs& Bentley, wholly-owned subsidiaries that wédsa fiscal 2007. Those
subsidiaries, along with Lenox, Inc., the wholly+med subsidiary that we sold in fiscal 2006, congatisur former consumer durables
business.

5. Earnings Per Share

Basic earnings per share is based upon the weiglvezdge number of all common shares outstandiriggithe period. Diluted earnings per
share includes the dilutive effect of stock-baseahjgensation awards, including stock options, stetkled stock appreciation rights
("SSARs"), and non-vested restricted stock. Stoaged awards for approximately 326,000 common siveeee excluded from the calculat

of diluted earnings per share for the period enlidg 31, 2007, because the exercise price of tleedswvas greater than the average market
price of the shares. No stock-based awards wetaded from the calculation of diluted earnings gleare for the period ended July 31, 2006.
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The following table presents information concernragic and diluted earnings per share:

T hree Months Ended
July 31,
20 06 2007
(Dollars in millions, except per share amounts)
Basic and diluted net income (loss):
Continuing operations $9 4.6 $95.4
Discontinued operations ( 0.9) (0.2)
Total $9 3.7 $95.3
Share data (in thousands):
Basic average common shares outstanding 122, 613 123,217
Dilutive effect of non-vested
restricted stock 47 80
Dilutive effect of stock options and SSARs 1, 406 1,137
Diluted average common shares
outstanding 124, 066 124,434
Basic earnings (loss) per share:
Continuing operations $0 77 $0.77
Discontinued operations (0} 01) --
Total $0 .76 $0.77
Diluted earnings (loss) per share:
Continuing operations $0 .76 $0.77
Discontinued operations © 01) -
Total $0 76 $0.77

6. Payable to Stockholders

On March 22, 2007, our Board of Directors approtreddistribution to stockholders of the $203.7 ioidlin cash received (net of transaction
fees) from the sale of Lenox and Brooks & BentlBye distribution of $1.6533 per share was made ay M, 2007, to stockholders of
record on April 5, 2007.

On July 26, 2007, our Board of Directors approvedgular quarterly cash dividend of $0.3025 pereloa Class A and Class B Common
Stock. Stockholders of record on September 4, 200 Teceive the cash dividend on October 1, 2007.

7. Pension and Other Postretirement Benefits

The following table shows the components of thespamand other postretirement benefit expense rézed during the three months ended
July 31:

Pension Ben efits Other Benefits

(Dollars in millions) 2006 2007 2006 2007
Service cost $3.2 $3.4 $0.3 $0.2
Interest cost 6.0 6.6 0.8 0.8
Expected return on plan assets (7.9) (8.0) - -
Amortization of:

Unrecognized prior service cost 0.2 0.2 -- --

Unrecognized net loss 2.9 3.0 01 01
Net expense $44 $5.2 $1.2 $1.1



8. Contingencies

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

A law firm has sued Brown-Forman and many otherufecturers and marketers of spirits, wines, and ivea series of nine very similar
class action lawsuits seeking damages and injuncéilef from alleged marketing of beverage alcabalnderage consumers. The suits al
that the defendants engage in deceptive and negigarketing practices targeting underage consuriiéesy seek to recover on behalf of
parents those funds that their children spent erillgal purchase of alcohol as well as disgorgaméall profits from the alleged illegal
sales. We are vigorously defending these cases.cases were voluntarily withdrawn. Six of the shitve been dismissed by trial courts,
each of which was appealed. Three of those appeats affirmed the dismissals. One case remainsipgot a dismissal motion. We cannot
yet predict the outcome of these claims, includimgether we will incur related losses or the amafrstuch losses. Since we cannot estir
the amount of possible loss, no amounts have bemned. But an unfavorable result in these or sintlass-action lawsuits could have a
material adverse impact on our business.

9. Comprehensive Income

Comprehensive income is a broad measure of thetefté all transactions and events (other thanstments by or distributions to
stockholders) that are recognized in stockholassity, regardless of whether those transactiodseaents are included in net income. The
following table adjusts the Company's net inconretie other items included in the determinatioc@hprehensive income:

(Dollars in millions) Three Months Ended
July 31,
2 006 2007
Continuing operations:
Net income $ 94.6 $95.4
Other comprehensive income (loss):
Net loss on cash flow hedges (0.1) (0.4)
Net loss on securities -- (0.2)
Postretirement benefits adjustment -- .
Foreign currency translation adjustment 2.9 14
2.8 2.9
Comprehensive income 97.4 98.3

Discontinued operations:

Net loss (0.9) (0.2)
Other comprehensive income (loss):
Foreign currency translation adjustment 0.3 -
Comprehensive loss (0.6) (0.2)
Total comprehensive income $ 96.8 $98.2



Accumulated other comprehensive loss (income) stexiof the following:

(Dollars in millions) Apr il 30, July 31,
2 007 2007
Postretirement benefits adjustment $( 99.2) $(97.2)
Cumulative translation adjustment 457 47.1
Unrealized loss on cash flow hedge contracts (4.0) (4.4)
Unrealized gain on securities 0.3 0.2
$( 57.2) $(54.3)

10. Acquisition of Brand Name

In May 2007, we ended our joint ventures in theslagpusiness with the Orendain family of Mexicoe\Wad shared ownership of the "Don
Eduardo" and other "Orendain” trademarks and re:latiellectual property with the Orendain familpse 1999 through two joint venture
companies: Tequila Orendain de Jalisco (TOJ) and Béquila Limited (BFCTL). TOJ produced the tequited held the trademarks in
Mexico. BFCTL owned the trademarks for all marketsluding Mexico. Upon ending the joint ventures, acquired the remaining portior
the global trademark for the Don Eduardo super prentequila brand that we did not already own.olenge, we paid $12.0 million to the
other shareholders of TOJ and BFCTL and surrenderétem our interest in all other Orendain tradéemareviously owned by these two
companies.

11. Recent Accounting Pronouncements

In September 2006, the FASB issued FASB StatementL®l7, "Fair Value Measurements" (FAS 157), widefines fair value, establishes a
framework for measuring fair value, and expandsldgires about fair value measurements. The pomgsif FAS 157 become effective as
of the beginning of our 2009 fiscal year. We argently evaluating the impact that FAS 157 will baan our financial statements.

In February 2007, the FASB issued FASB Statementl§8, "The Fair Value Option for Financial Assatsl Financial Liabilities, including
an amendment of FASB Statement No. 115" (FAS 1BAF 159 permits companies to choose to measure firamcial instruments and
certain other items at fair value that are noteuily required to be measured at fair value anabéishes presentation and disclosure
requirements designed to facilitate comparisonaéen companies that choose different measurenteibudes for similar types of assets ¢
liabilities. The provisions of FAS 159 become effee as of the beginning of our 2009 fiscal yeae ¥e currently evaluating the impact that
FAS 159 will have on our financial statements.
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations

You should read the following discussion and analgng with our 2007 Annual Report. Note that thsults of operations for the three
months ended July 31, 2007, do not necessarilg@teiwhat our operating results for the full fisgaar will be. In this Item, "we," "us," and
"our" refer to Brown-Forman Corporation.

Important Note on Forward-Looking Statements:

This release contains statements, estimates, @gtimms that constitute "forward-looking statens8res defined under U.S. federal securities
laws. Generally, the words "expect,” "believe,'téimd," "estimate,” "will," "anticipate,” and "prajg" and similar expressions identify a
forward-looking statement, which speaks only athefdate the statement is made. Except as regoyrénlv, we do not intend to update or
revise any forward-looking statements, whether gesalt of new information, future events, or othise. We believe that the expectations
and assumptions with respect to our forward-loolstagements are reasonable. But by their natureafo{ooking statements involve knov
and unknown risks, uncertainties and other fadteasin some cases are out of our control. Thegerfs could cause our actual results to
differ materially from Brown-Forman's historicalgaience or our present expectations or projectidese is a non-exclusive list of such
risks and uncertainties:

- changes in general economic conditions, partittula the United States where we earn about Hadfup profits, including higher energy
prices, declining home prices, deterioration ofghb-prime lending market, or other factors;

- lower consumer confidence or purchasing relatezhtinges in economic conditions, major naturasdess, terrorist attacks or widespread
outbreak of infectious diseases;

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

- limitations and restrictions on distribution abgucts and alcohol marketing, including advergisamd promotion, as a result of stricter
governmental policies adopted either in the Un@éates or in international markets;

- adverse developments in the class action lawBlgtsagainst Browri-orman and other spirits, beer and wine manufataiéeging that ot
industry conspired to promote the consumption cblabl by those under the legal drinking age;

- a strengthening U.S. dollar against foreign auwies, especially the British Pound, Euro, AusaralDollar, and the South African Rand;

- reduced bar, restaurant, hotel and travel busjiesluding travel retail;

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

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

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

- price increases in energy or raw materials, iiclg grapes, grain, agave, wood, glass, and pjastic

- excess wine inventories or a world-wide oversymblgrapes or agave;

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

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

- adverse developments as a result of state ordkiuwestigations of beverage alcohol industrgérgractices of suppliers, distributors and
retailers.
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Results of Operations:
First Quarter Fiscal 2008 Compared to First Qudfiecal 2007

A summary of our operating performance (expressediilions, except percentage and per share ampisnpsesented below. Continuing
Operations consist of our beverage business. Diswed Operations consist of Lenox, Brooks & Bentknd Hartmann, which previously
comprised our consumer durables business.

Three Months Ended
July 31,

CONTINUING OPERATIONS 2006 2007 Change
Net sales $633.4 $739.1 17%
Gross profit 348.9 391.0 12%
Advertising expenses 80.7 94.0 16%
Selling, general, and
administrative expenses 127.9 143.1 12%
Amortization expense -- 1.3
Other (income), net (2.0) (2.8)

Operating income 142.3 155.4 9%
Interest expense, net 1.1 11.1

Income before income taxes 141.2 144.3 2%
Income taxes 46.6 48.9

Net income 94.6 95.4 1%
Gross margin 55.1% 52.9%
Effective tax rate 33.0% 33.9%
Earnings per share:

Basic $0.77 $0.77 0%

Diluted 0.76 0.77 1%

Net sales for the three months ended July 31, 86&a $105.7 million, up 17% over the pryear period. The major factors driving the
increase in net sales were:

Gro wth vs.

Prio r Period
Acquisitions 8%
Foreign exchange 3%
Trade inventory changes (1%)
Underlying net sales growth 7%
Reported net sales growth 17%

The underlying growth in net sales reflects soliovgh in consumer demand behind Jack Daniel's,feontComfort, Finlandia, and most of
our super-premium developing brands.
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Gross profit increased $42.1 million, up 12% frdra first quarter of last year. Continuing consunemand for our premium global brands,
the addition of acquired brands, and a weaker tb#ar contributed to these strong results.

Gro wth vs.

Prio r Period
Acquisitions 5%
Foreign exchange 3%
Trade inventory changes (3%)
Underlying gross profit growth 7%
Reported gross profit growth 12%

Our overall gross margin as a percent of net sidebned in the quarter due in part to the additb@asa Herradura(1) results. While the
gross profit margin for Herradura and el Jimaddesa the U.S. are at or above our company's dveeagins, gross margins on sales in
Mexico, which include agency brands and New Miieguila-based ready-to-drink, are considerably lowe the mix of our business shifts
toward more U.S. tequila revenue, we expect graagims to improve. Gross margins in the quarterevadso suppressed by the higher costs
associated with a one-time write-up of certain @reglinventories to estimated fair value in purehascounting and higher costs associated
with tequila inventory purchased in the U.S. froraypous distributors.

Advertising expenses in the quarter were up $13liBm or 16%, over last year's first quarter doéncremental investments behind our
premium global brands, new investments in suppoatquired brands (approximately $6 million), andeaker U.S. dollar (approximately
million). SG&A expenses increased $15.2 million1@f%, compared to the same prior year period, dingapily to infrastructure associated
with the addition of acquired brands. Operatingme increased $13.1 million, up 9% over the fitsirter last year.

Prior to our acquisition of Casa Herradura, the.diStribution rights for the Herradura brand haeib granted to a third party through
December 31, 2011. Upon completing the acquistifo@asa Herradura, we acquired those distribufigints from that third party at a cost of
$25.0 million. This amount is being amortized cstraight-line basis over the period ending Decendfie2011. The amortization expense of
$1.3 million for the current period reflects thmaenths of amortization of the cost of those disttitn rights.

Net interest expense increased by $10.0 milliorr twe prior period due largely to the financingloé Casa Herradura acquisitic

(1) References to Casa Herradura include all brégldBmador, Herradura, New Mix, Antiguo, SuavesaBl other agency brands) and
operations acquired in January 2007.

13



Jack Daniel's global depletions(2) registered nmdde digit gains in the quarter, led by doubleidggowth outside of the U.S. The brand's
international volume expansion reflected strongmhain the U.K., France, Australia, Asia, and Eastéurope. In the U.S., Jack Daniel's
volume growth rate moderated slightly, increasihg bow-single digit rate for the three-month pédriGlobal volumes for Southern Comfort
grew at a mid-single digit rate in the quarterdaable-digit gains in the U.K., South Africa, and@any offset modest declines in the U.S.
Worldwide Finlandia volumes accelerated in the tpraas double-digit increases reflect continugub@sion in Eastern Europe. Depletions
for our super-premium developing brands, includiigodford Reserve and Chambord, increased at a elolidit rate in the quarter. Volum
for our mid-priced regional brands were up mid-grdjgits, as solid growth for Fetzer Valley OaKerbel, and Bonterra more than offset
declines for Canadian Mist, Bolla, and Early Times.

Diluted earnings from continuing operations of $0pér share for the quarter improved 1% from th@&@arned in the prior year period.
Reported results for both quarters were affectethbyollowing items:

Quarter ended July 31, 2006

- an increase in trade inventory levels which bedstarnings by approximately $0.07 per share.
- $0.01 per share of interest income earned orepdxfrom the sale of Lenox (which were distributeghareholders in May 2007).

Quarter ended July 31, 2007

- $0.05 per share of dilution associated with asitjons;
- a $0.04 per share benefit from favorable foragrrency fluctuations;
- an increase in trade inventory levels which bedsarnings by $0.03 per share.

(2) Depletions are shipments from wholesale distdbs to retail customers, and are commonly reghiti¢he industry as an approximate
measure of consumer demand.
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FULL -YEAR OUTLOOK

Our full-year earnings outlook remains unchangebad5 to $3.55 per diluted share, representing/rof 7% to 13% over comparable
prior-year earnings of $3.14 per share. This olitiocludes projected earnings dilution of $0.13$€018 per share associated with the Casa
Herradura acquisition, which is also unchanged.

LIQUIDITY AND FINANCIAL CONDITION

Cash and cash equivalents decreased by $103.0mrilliring the three months ended July 31, 2007 pemed to a decrease of $254.9 million
during the same period last year. Cash provideopeyations increased from $76.2 million to $128ilion, primarily reflecting a larger
reduction in working capital. Cash provided by istieg activities increased over last year by $34@ugely reflecting the $250.1 million
acquisition of Chambord last year and the liquolatf $85.6 million in short-term investments dgrithe current period versus a net
investment in short-term securities of $26.4 millauring the prior year period. Cash used for fawag activities increased by $248.8 million
over last year, primarily reflecting the $203.7liait special distribution to shareholders in Mayy2@nd a $29.6 million increase in net debt
repayments.

RECENT ACCOUNTING PRONOUNCEMENTS

In September 2006, the FASB issued FASB StatementL®l7, "Fair Value Measurements" (FAS 157), widefines fair value, establishes a
framework for measuring fair value, and expandsldgires about fair value measurements. The pomgsdf FAS 157 become effective as
of the beginning of our 2009 fiscal year. We argently evaluating the impact that FAS 157 will baan our financial statements.

In February 2007, the FASB issued FASB Statementl§8, "The Fair Value Option for Financial Assatsl Financial Liabilities, including
an amendment of FASB Statement No. 115" (FAS 1585 159 permits companies to choose to measure firamcial instruments and
certain other items at fair value that are noteuily required to be measured at fair value anabéishes presentation and disclosure
requirements designed to facilitate comparisonaéen companies that choose different measurenteibudes for similar types of assets ¢
liabilities. The provisions of FAS 159 become effee as of the beginning of our 2009 fiscal yeae ®e currently evaluating the impact that
FAS 159 will have on our financial statements.

Our critical accounting policies have not changedes April 30, 2007. However, as discussed in Nbte the accompanying financial
statements, we adopted FASB Interpretation No fiéttve May 1, 2007.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk

We hold debt obligations, foreign currency forwart! option contracts, and commodity futures cotdrtitat are exposed to risk from
changes in interest rates, foreign currency exahaatgs, and commodity prices, respectively. Estaddl procedures and internal processes
govern the management of these market risks. Aslgf31, 2007, we do not consider the exposurbded market risks to be material.
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Item 4. Controls and Procedures

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

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

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

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

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

Brown-Forman and the other defendants have suctlyssbtained orders to dismiss six of the pendiages: Kreft (Colorado) in October
2005; Eisenberg (Ohio) in February 2006; Tombghifisconsin) in March 2006; Hakki (D.C.) in March(8) Alston (Michigan) in May
2006; and Bertovich (West Virginia) in August 208@&nhauzer (Florida) and Sciocchette (New York)uwaarily withdrew their respective
suits. Wilson (North Carolina) is pending decismndefendants' motion to dismiss. Each involuntatiEmissal has been appealed by the
respective plaintiffs. The Hakki dismissal wasmfied by the D.C. Court of Appeals in June 2007. ddresolidated Alston and Eisenberg
dismissals were affirmed by the Federal Circuit €ofiAppeals for the Sixth Circuit in July 2007.
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Iltem 1A. Risk Factors

Other than with respect to the revision and adadtibelow, there have been no changes to "ltem igk Ractors" in our Annual Report on
Form 10-K for the fiscal year ended April 30, 200Re revision and additions below should be regétteer with the risk factors and
information disclosed in our 2007 Annual Reportramm 10-K.

The risk factor entitled "Our business may be askigraffected by unfavorable economic conditionthaUnited States and abroad" is
amended and restated in its entirety as follows.

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

Our business is subject to changes in global ecancomditions. About one-half of our business ishia United States and our business
prospects generally depend heavily on the healtheot).S. economy. Earnings could be adverselyfeby lower consumer confidence or
purchasing, or decreased bar, hotel and traveldspgmesulting from changes in economic conditidrigher energy prices, declining home
prices, deterioration of the sub-prime lending nerknajor natural disasters, widespread outbredhkfettious diseases such as avian
influenza, terrorist attacks and related subseqgeeesrts, including the U.S. response, other hoastis, retaliation, or threats of any of these.
Earnings could also be hurt by the United Stataseat war in Iraq, or if the United States goesv&r against another country deemed to be
harboring terrorists or otherwise a threat to Uhg&rests.

If global economic conditions deteriorate, or iété is an increase in amtmerican sentiment in the principal countries tdahhwe export oL
beverage products, including the United Kingdomstailia, Poland, Germany, Mexico, South Africa, iBp&rance, Canada and Japan, our
sales could materially decrease. The long-ternpoltfor our beverage business anticipates contisuedess of Jack Daniel's Tennessee
Whiskey, Southern Comfort, Finlandia Vodka, Tequdkrradura, el Jimador Tequila, and our other @ine and spirits brands. This
assumption is based in part on favorable demogeapdnds in the United States and many internatiorakets for the sale of wine and
spirits. Current expectations for our global begerausiness may not be met if these demograpmmdsrdo not translate into corresponding
sales increases.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

The following table provides information about smof our common stock that we repurchased duhiegjuarter ended July 31, 2007:

Total Number of Maximu m Number

Tota | Shares Purchased  of Share s that May

Number of  Average as Part of Yet Be Purchased

Shar es Price Paid Publicly Announced Under th e Plans or

Period Purcha sed per Share Plans or Programs Pro grams

June 1, 2007 - June 30, 2007 39,6 54 $75.65 -- --
July 1, 2007 - July 31, 2007 53,1 04 $75.32 - -
Total 92,7 58 $75.47 - -

These shares were purchased in privately negofietadactions pursuant to a written purchase aedaggeement involving Class A shares
held by a trust beneficially owned by a Brown famiiember. Under this agreement, which was apprbyesur Board of Directors on May
24, 2007, we may purchase up to $22.0 million @fsSIA shares over a 22-week period beginning J2n2D7.
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Item 4. Submission of Matters to a Vote of Securityolders

At the Annual Meeting of Stockholders of the Compaeld July 26, 2007, the persons named below eieed to serve as directors until
the next annual election of directors, or untibacessor has been elected and qualified:

For
Patrick Bousquet-Chavanne 55,821,506
Barry D. Bramley 50,992,672
Geo. Garvin Brown IV 55,284,635
Martin S. Brown, Jr. 55,327,797
Owsley Brown Il 50,499,034
Donald G. Calder 50,993,002
Sandra A. Frazier 55,329,526
Richard P. Mayer 50,986,806
William E. Mitchell 55,557,857
Matthew R. Simmons 55,570,107
William M. Street 50,963,844
Dace Brown Stubbs 55,244,594
Paul C. Varga 55,069,456
James S. Welch, Jr. 55,061,301

Item 6. Exhibits

31.1 CEO Certification pursuant to Section 302 aftanes-Oxley Act of 2002.
31.2 CFO Certification pursuant to Section 302 afttanes-Oxley Act of 2002.

32 CEO and CFO Certification pursuant to 18 U.&€xtion 1350, as adopted pursuant to Section 9@tedbarbane®xley Act of 2002 (no

considered to be filed).
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5,362,588
4,868,620
532,096
4,874,816
303,765
291,515
4,897,778
617,028
792,166
800,321



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authorized.

BROWN-FORMAN CORPORATION
(Registrant)

Dat e: Sept enber 7, 2007 By: /s/ Phoebe A. Wod

Phoebe A. Wod
Vi ce Chai rman and
Chi ef Financial Oficer
(On behal f of the Registrant and
as Principal Financial Oficer)
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Exhibit 31.1
CERTIFICATION PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT OF 2002
I, Paul C. Varga, certify that:
1. I have reviewed this Quarterly report on Form@.0f Brown-Forman Corporation;

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

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

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

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

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

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

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

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

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

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

Dat e: Sept enber 7, 2007 By: [/s/ Paul C. Varga
Paul C. Varga
Chi ef Executive O ficer



Exhibit 31.2
CERTIFICATION PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT OF 2002
I, Phoebe A. Wood, certify that:
1. I have reviewed this Quarterly report on Form@.0f Brown-Forman Corporation;

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

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

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

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

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

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

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

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

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

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

Dat e: Sept enber 7, 2007 By: /s/ Phoebe A Wod
Phoebe A. Wbod
Chi ef Financial Oficer



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

In connection with the Quarterly Report of Brownrf@an Corporation ("the Company") on Form 10-Q far period ended July 31, 2007, as
filed with the Securities and Exchange Commissioithe date hereof (the "Report"), each of the wigaed hereby certifies, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Se@fi6rof the Sarbaneédxley Act of 2002, in the capacity as an officetled Company, tha

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

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

Dat e: Sept enber 7, 2007 By: [/s/ Paul C. Varga
Paul C. Varga
Presi dent and Chi ef Executive Oficer

By: /s/ Phoebe A. Wod
Phoebe A. Wbod

Vi ce Chairman and

Chi ef Financial Oficer

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

This certificate is being furnished solely for posps of Section 906 and is not being filed as gfatie Periodic Repor



