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Item 2.02 Results of Operations and Financial Contbn.

On July 25, 2013, Brown-Forman Corporation (therf@any”) issued a press release commenting on thegp@oy’s performance and
financial condition for the fiscal year ended A@B@, 2013. A copy of the press release is attablkeeto as Exhibit 99.1. The information
furnished pursuant to this Item 2.02 (and the eelanformation in Exhibit 99.1) shall not be deenfifléd” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”), and shall not be deemed to be irmated by reference in any filing
under the Securities Act of 1933, as amended,eE#thange Act, except as shall be expressly sbtliy specific reference in such filing.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Browr-Forman 2013 Omnibus Compensation Plan

As noted in Item 5.07 below, at the Company’s 28h&8ual Meeting of Stockholders (the “Annual Meetihgeld on July 25, 2013, the
Company’s Class A common stockholders approve®tbe/n-Forman 2013 Omnibus Compensation Plan (t8&32mnibus Plan”), which
permits awards to current and prospective emplogadgirectors in the form of cash, stock opti@tsck appreciation rights, shares,
restricted stock, market value units, performanuéspor any combination thereof. A summary of mhaterial terms of the 2013 Omnibus F
is set forth on pages 62 to 68 of the Company’sriitefe Proxy Statement on Schedule 14A, filed witie Securities and Exchange
Commission on June 27, 2013 (the “Proxy Statemeatit] is incorporated herein by reference. That sumpiarad the foregoing description
the 2013 Omnibus Plan are qualified in their etfit®y reference to the text of the 2013 OmnibusPlehich is filed as Exhibit 10.1 hereto
and is incorporated herein by reference.

Form Award Agreements under the 2013 Omnibus

In connection with the approval of the 2013 OmniBlen, the Compensation Committee of the CompaBgerd of Directors (the
“Compensation Committee”) approved the forms ofiggaward agreements to be used under the 2013 ldmiitlan, which are filed as
Exhibit 10.2 (Form of Restricted Stock Award Agrest), Exhibit 10.3 (Form of Restricted Stock Univard Agreement) and Exhibit 10.4
(Form of Employee Stock-Settled Stock Appreciattight Award Agreement) hereto.

Amended and Restated I-Employee Director Deferred Stock Unit Program

Also in connection with the approval of the 2013 inus Plan, the Compensation Committee approvedmhended and Restated
Brown-Forman Corporation Non-Employee Director Defd Stock Unit Program (“DSU Program”) to pernhi¢ issuance of Class A
common deferred stock units and to make conforroiranges related to the approval of the 2013 Omrittars. A summary of the material
terms of the DSU Program is set forth on page 58®fCompanys Proxy Statement, and is incorporated herein feygace. That summary
qualified in its entirety by reference to the tekthe DSU Program, which is filed as Exhibit 18éreto and is incorporated herein by
reference



Director Compensation for the 2014 Board Y

On July 25, 2013, the Board of Directors approvedfollowing compensation program for the Compamga-employee directors for
the 2014 Board Year.

Board Cash Retainer $ 65,00(
(May be taken in cash or equil
Board Equity Retainer $110,00(

(May be taken in cash if 5x total retainer equigjue is met
(5 x $175,000 = $875,000

Committee Chair Retainer $ 20,00(
(Amount is additional to Committee Member Retai

Audit Committee Member Retain $ 25,00(
Compensation Committee Member Retai $ 17,50(
CG&N Committee Member Retain $ 15,00(

A more detailed description of the compensationGbenpany pays its directors is included on page® % of the Proxy Stateme!



Item 5.07 Submission of Matters to a Vote of Secuyi Holders.

The Company held its Annual Meeting of Stockholdmrsluly 25, 2013. The matters submitted to a wbtee Class A common
stockholders at the meeting and the voting resiéisefor are as follows:

Proposal 1: Election of Director

The Company’s Class A common stockholders elecieti ef the director nominees proposed by the Cogip&oard of Directors to
serve until the next Annual Meeting of Stockholdarsintil such director’s successor is duly eleced qualified. The following is a
breakdown of the voting results:

Broker

Name of Nominee For Against Abstain Non-Votes
Joan C. Lordi Amble 80,671,31 63,86¢ 16,32¢ 0
Patrick Bousqu+Chavanne 80,691,12 45,74( 14,631 0
Geo. Garvin Brown I\ 80,176,48 563,63" 11,38( 0
Martin S. Brown, Jr 80,228,61 510,97: 11,92( 0
Bruce L. Byrnes 80,676,31 54,34¢ 20,84: 0
John D. Cool 80,573,47 152,23: 25,80: 0
Sandra A. Frazie 80,223,23 513,07( 15,20¢ 0
Dace Brown Stubb 80,182,04 557,39: 12,07( 0
Paul C. Varg: 80,240,73 483,16( 27,60¢ 0
James S. Welch, < 80,172,47 564,70: 14,33: 0

Proposal 2: Approval of Brow-Forman 2013 Omnibus Compensation Plan
The Company’s Class A common stockholders appridve@013 Omnibus Plan. The following is a breakdoivthe voting results:

Broker

For Against Abstain Non-Votes
79,948,32i 196,84: 606,33 0

Item 7.01. Regulation FD Disclosure.

On July 25, 2013, the Company issued a press ee@awuncing that at its Annual Meeting, Brown-FannClass A common
stockholders elected directors for the coming e approved the 2013 Omnibus Plan. In additiom@bmpany announced that its Board of
Directors approved a regular quarterly cash dividein$0.255 cents per share on its Class A ands@asommon stock, payable on
October 1, 2013, to stockholders of record on Sepé 5, 2013.

A copy of the press release is attached as EX9fblt to this current report on Form 8-K and is impawated herein in its entirety by this
reference. This information is furnished pursuarthis Item 7.01 (and the related information irhibit 99.1) shall not be deemed “filed” for
purposes of Section 18 of the Exchange Act, antl sbbbe deemed to be incorporated by referen@minfiling under the Securities Act of
1933, as amended, or the Exchange Act except ddshexpressly set forth by specific referencsuch filing.



Iltem 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit o
No. Description
10.1 Brown-Forman 2013 Omnibus Compensation F
10.2 Form of Restricted Stock Award Agreem:
10.3 Form of Restricted Stock Unit Award Agreem:
104 Form of Employee Stow-Settled Stock Appreciation Right Award Agreem
10.5 Amended and Restated Bro-Forman Corporation N-Employee Director Deferred Stock Unit Progr

99.1 Brown-Forman Corporation Press Release dated July 253,



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned hereunto duly authorized.
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July 26, 2013 /s/ Holli H. Lewis
(Date) Holli H. Lewis
Vice President, Assistant General Cour- Corporate
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Exhibit 10.1

BROWN-FORMAN 2013 OMNIBUS COMPENSATION PLAN
July 25, 2013

Unless the context clearly requires otherwise regfees to “Sections” and “Articles” are to sectiamsl articles of this plan, and capitalized
terms have the meaning assigned to them belowefdrences to statutes or regulations mean thasiges or regulations as amended from
time to time, and any successors to those statutesgulations.
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1.2

1.3

ARTICLE 1
ESTABLISHMENT, OBJECTIVES AND DURATION

ESTABLISHMENT. Brown-Forman Corporation, a De&e corporation (the “Company”), hereby estabksie incentive
compensation plan to be known as the “Brown-For@@t8 Omnibus Compensation Plan” (the “Plan”), dssein this document.
The Plan permits the Plan Administrator to granta#ds (as defined below

OBJECTIVES. The PI¢' s objectives are

(&) to optimize the Company’s profitability and gith through incentives which are consistent withh @ompany’s goals and
which link the personal interests of Participantthiose of the Compa’s shareholder:

(b)  to provide Participants with an incentive for eXeete in individual performanc
(c) to promote teamwork among Participai

(d) to provide flexibility to the Company in its abjlito motivate, attract and retain the servicesaffiBipants who make significe
contributions to the Compa’s success; ar

(e) to allow Participants to share in the Com’s succes:

DURATION. Subject to (a) approval by the Comgarshareholders, and (b) the Board's right to adh@nterminate the Plan at any
time pursuant to Article 12, the Plan shall takeetfas of the Effective Date, and remain in effeil Participants have bought or
acquired all Shares subject to the Plan. The PmiAistrator may not, however, grant any Awardsarrtitie Plan on or after July 28,
2023.

ARTICLE 2
DEFINITIONS

Whenever used in the Plan, the following termsldiale the following meanings:

21

2.2
2.3

“AFFILIATE” means (i) any entity that, directly or indirectiy controlled by the Company, (ii) any entity iniatnthe Company has
significant equity interest, (iii) an affiliate tfie Company, as defined in Rule 12b-2 promulgatettuSection 12 of the Exchange

Act, and (iv) any entity in which the Company hasoavnership voting interest, in each case as dat@grby the Plan Administrator
(subject to the Boa’'s approval) as being a participating employer eRlan.

“ANNUAL INCENTIVE AWARD” means a shc-term incentive Award granted under Article

“AWARD” means, individually or collectively, grant under this Plan of Annual Incentive Awardd/anLong Term Incentive
Awards.



2.4

2.5

2.6
2.7
2.8

2.9

“AWARD AGREEMENT” means any written agreemesantract or other instrument or document eviderariy Award, which may,
but need not, be executed or acknowledged by &iparit.

“AWARD OPPORTUNITY” means the total Award treParticipant may earn under the Plan with resppegtPlan Year or other
Performance Period, as established by the Plan didirator.

“BENEFICIAL OWNER’ shall have the meaning ascribed to such term ie R8{-3 under the Exchange A«
“BOARD” means the Compa’s board of director:

“CAUSE” will have the meaning set forth in a@yployment, consulting, or other written agreentmttveen the Participant and the
Company. If there is no employment, consultingotiier written agreement between the Company orffiliafe and the Participant or
if such agreement does not define “Cause,” therus€awill have the meaning specified in the Awargrdement; provided that, if the
Award Agreement does not so specify, “Cause” witlam, as determined by the Committee in its soleretion, with respect to any
Participant;

(@  the willful and continued failure of the Paipiant to perform substantially the Participant'siesiwith the Company (other than
any such failure resulting from incapacity due bygcal or mental iliness

(b) fraud, breach of fiduciary duty, dishonesty, misapiation or other actions that cause damagee@tbperty or business of 1
Company or an Affiliate

(c) admission or conviction of, or pleamdlo contenderé¢o, any felony or other crime that (in either casethe reasonable
judgment of the Plan Administrator adversely agtie Compar’s or an Affiliate’s reputation or the Participamtibility to
carry out the obligations of his or her employmenservice

(d) failure to cooperate with the Company or anilfsfie in any internal investigation or administvat regulatory or judicial
proceeding

(e) the engaging by the Participant in illegal aactcor gross misconduct that is materially and destrably injurious to the
Company.
In addition, the Participant’s service or employmeill be deemed to have terminated for Causeft&rahe Participant’s service has
terminated, facts and circumstances are discowbegdvould have justified a termination for Causer purposes of this definition, no
act or failure to act on the part of the Participstrall be considered “willful” unless it is dorgg,omitted to be done, by the Participant
in bad faith or without reasonable belief that Bagticipant’s action or omission was in the betriests of the Company. Any act or
failure to act based upon authority given purstarat resolution duly adopted by the Board or uganitstructions of the chief
executive officer or a senior officer of the Compan based upon the advice of counsel for the Campghaall be conclusively
presumed to be done, or omitted to be done, bfP#ngcipant in good faith and in the best intere$the Company. Any determinati
of Cause for purposes of the Plan or any Awardl slegaiade by the Plan Administrator in its solediion.

“CHANGE IN CONTROL”" of the Company means, and shall be deemed to lagred upon, any of the following ever

€) individuals who, as of the close of businessuly 25, 2013, constitute the Board (the “Incuntti&pard”) cease for any reason
to constitute at least a majority of the Board;visled, however, that any individual becoming a clive after such time on
July 25, 2013 and whose election, or nominatiorefection by the Company’s shareholders, was aggtty a vote of at least
a majority of the Directors then comprising theumibent Board shall be considered a member of tenibent Board, but
excluding, for this purpose, any individt

A-2



2.10
2.11

2.12

2.13

whose initial assumption of office occurs as a Itesuan actual or threatened election contest wapect to the election or
removal of Directors or other actual or threateselititation of proxies or consents by or on belodld Person other than the
Board;

(b) consummation by the Company of a reorganizatiwerger or consolidation or sale or other dispmsiof all or substantially all
of the assets of the Company or the acquisiticasséts or stock of another entity (a “Business Guoation”), in each case,
unless, following the Business Combinati

(1) all or substantially all of the Beneficial Owseof the combined voting power of the then Outditagn VVoting Securities
of the Company immediately before the Business Goation beneficially own, directly or indirectly,ane than fifty
percent (50%) of the combined voting power of thestanding Voting Securities of the corporatiorutésg from the
Business Combination (including, without limitaticaan entity that as a result of such transactionsotie Company or
all or substantially all of the Comparsyassets either directly or through one or moriéaa#s) in substantially the sar
proportions that they owned the Outstanding VoSegurities of the Company immediately before theiBess
Combination, ant

(2) no Person, excluding any employee benefit fdamelated trust) of the Company or such corporatesulting from the
Business Combination, beneficially owns, directtyralirectly, twenty percent (20%) or more of trmmbined voting
power of the Outstanding Voting Securities of tbeporation resulting from the Business Combinati@nept to the
extent that such ownership existed before the BgsiCombination, ar

3) at least a majority of the directors of thepmation resulting from the Business Combinatiomeairectors on the
Incumbent Board at the time of the execution ofitittal agreement, or of the action of the Bogrhviding for the
Business Combination;

(c) the approval by the Compe's shareholders of a plan of liquidation and dissmiu

Notwithstanding the foregoing, unless otherwisevjated in the applicable Award Agreement, with regge Awards constituting a
“deferral of compensation” subject to Section 4G#4he Code, a Change in Control shall mean a “ghan the ownership of the
Company,” a “change in the effective control of @@mpany,” or a “change in the ownership of a safit&l portion of the assets of
the Company” as such terms are defined in Secti®ORn-3(i)(5) of the Treasury Regulations.

“CODE’ means the Internal Revenue Code of 1986, as amédraiadime to time

“COMPANY” means Brown-Forman Corporation, ddveare corporation, and to the extent it is appedprin the context of the Plan
provision, the Compar's Affiliates, as well as any successor to any ehsentities as provided Section 15.%.

“COMPENSATION COMMITTEE” means the memberdfud Board who are serving as its Compensation Cteenpursuant to the
terms of the Brow-Forman Corporation Compensation Committee Chattéreatime of the action to be take

“CONSTRUCTIVE DISCHARGI" means, with respect to any Participant, withoutRheicipar’'s written consen

€) a reduction by more than 10%, in the aggregatie Participant’s annual salary and bonus apjpdtly, as in effect as of the
120th day immediately preceding a Change in Conbirt

(b) the failure to pay the Participant base salaryamus (if any) according to the regular practicethefCompany (or its success
in effect for its employees at the tin
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provided, however, that any of the foregoing evéimds is a result of an isolated and inadvertetibamot taken in bad faith and which
is remedied by the Company (or its successor) ptigrafter receipt of notice thereof given by thetRipant shall not constitute a
Constructive Discharge. For the avoidance of ddiabtpurposes of the Plan and any Award hereurad@mination of employment
may be considered a “Constructive Discharge” ohlymeets this definition following a Change in @ml.

2.14 “DESIGNATED EXECUTIVE OFFICER” means at anytel@) any individual who, with respect to the pmis taxable year of the
Company, was a “covered employee” of the Comparlivihe meaning of Section 162(m) of the Codeyjoled, however, that the
term “Designated Executive Officer” shall not induany such individual who is designated by the Pldministrator, in its
discretion, at the time of any Award or at any supent time, as reasonably expected not to beastmbvered employeekith respec
to the current taxable year of the Company or wadpect to the taxable year of the Company in whaighapplicable Award will be
paid, and (ii) any individual who is designatedtbg Plan Administrator, in its discretion, at tira¢ of any Award or at any
subsequent time, as reasonably expected to beasletivered employee” with respect to the currexalide year of the Company or
with respect to the taxable year of the Companyhith any applicable Award will be pai

2.15 “DIRECTOF" means any individual who is a Board mem|

2.16 “DISABILITY” means, unless otherwise definedthe applicable Award Agreement, a disability twvatld qualify as a total and
permanent disability under the Comp’s (or an Affiliate's, if applicable) then current lo-term disability plan

2.17 “EFFECTIVE DATE" means July 25, 201
2.18 “EMPLOYEE’ means any employee of the Company or an Affili
2.19 “EXCHANGE ACT’ means the Securities Exchange Act of 1934, as amekindm time to time

2.20 “EXECUTIVE OFFICER” means an Employee whom Bward has determined is an “officer” as define®ire 16a-1(f) under the
Exchange Act (or its successor rule), as of the davesting and/or payout of an Award, as apple:e

2.21 “FAIR MARKET VALUE" means (i) the closing saf&ice on the principal securities exchange or maok which the Shares are
traded on the relevant date (or, if no Sharesradetl on the relevant date, the last previous daytoch a sale was reported), or (ii) in
the event there is no public market for the Sharesuch date, the fair market value as determingmod faith by the reasonable
application of a reasonable valuation method byPlam Administrator in its sole discretic

2.22 “FREESTANDING SAF’ means a SAR granted independent of any Opt

2.23 “IMMEDIATE FAMILY” means, with respect to a R&ipant, such Participant’s children and granttirein, including adopted
children and grandchildren, stepchildren, parestepparents, grandparents, spouse, siblings (iimgjuthlf brothers and sisters), father-
in-law, mothe-in-law, daughterin-law and sor-in-law.

2.24 “INCENTIVE STOCK OPTION" or “ISO” means an agh to buy Shares granted under Sectiontia# is designated an Incentive
Stock Option and that is intended to meet the requents of Code Section 4:

2.25 “INDEXED OPTION” means an Option with an exsecprice that either increases by a fixed perggntaver time or changes by
reference to a published inde

2.26 “LONG TERM INCENTIVE AWARLC” means a lor-term incentive Award granted under Article
A-4



2.27
2.28
2.29

2.30
231
2.32

2.33

2.34
2.35

2.36

2.37

2.38

2.39

2.40

241

2.42

2.43

2.44
2.45

2.46

“MARKET VALUE UNIT” or “MVU” means an Award, designated as an MVU, granted antsoSection 7.%.
“NON-EMPLOYEE DIRECTOF means a Director who is not an Employ

“NON-QUALIFIED STOCK OPTION” or “NQSO” meansaption to buy Shares granted under Sectiomwhidh is not intended to
meet the requirements of Code Section «

“OPTION’ means an Incentive Stock Option, Indexed Optioa Nir-qualified Stock Option
“OPTION PRICF means the price at which a Participant may buyaehnder an Optiol

“OUTSIDE DIRECTOR” means, with respect to grant of an Award, a member of the Board then agrein the Compensation
Committee.

“OUTSTANDING VOTING SECURITIES'means, with respect to a corporation, the thentanding voting securities entitled to v«
generally in the election of directors of the cagimn.

“PARTICIPANT” means any Employee or Direct

“PERFORMANCE-BASED EXCEPTION" means the ex@apfor “qualified performance-based compensatifsain the tax
deductibility limitations of Code Section 162(r

“PERFORMANCE PERIOD” means such period of teseletermined by the Plan Administrator over whigierformance measure
will be evaluated pursuant to Article

“PERFORMANCE UNI™ means an Award granted to a Participant as destchitSection 7.¢€.

“PERIOD OF RESTRICTION” means the period dgnivhich the transfer of Shares of Restricted Stedimited in some way (based
on the passage of time, the achievement of periacegoals, or upon the occurrence of other eventieermined by the Plan
Administrator), and during which the Shares argextlio a substantial risk of forfeiture, as praaddnSection 7.z.

“PERMITTED TRANSFEREE" means a Participantimhediate Family, a Permitted Trust or a partnerémipther entity) of which
the only partners or owners are members of thedjmmn’s Immediate Family or Permitted Trus

“PERMITTED TRUST” means a trust solely for thenefit of one or more of a Participant, a Pgytioi’'s Immediate Family or an
organization described in Section 501(c)(3) ofCluale.

“PERSON?” shall have the meaning ascribed ¢t $&rm in Section 3(a)(9) of the Exchange Act aseld in Sections 13(d) and 14(d)
thereof, including ¢groug” as defined in Section 13(d) there

“PLAN ADMINISTRATOR” means, for all Personshetr than Outside Directors, the Compensation Cotaeajiand shall include any
person or committee to whom authority is delegéteh time-to-time pursuant to Section $i8reof. With respect to Outside
Directors, the Plan Administrator means the erivard.

“PLAN YEAR” means the Compa’s fiscal year
“RESTRICTED STOCI" means an Award granted to a Participant pursueSection 7.2.

“RETIREMENT” means, unless otherwise definethie applicable Award Agreement, the voluntargctéVe separation of a
Participant from the employ or service of the Comypar any of its Affiliates after the Participardadhattained (a) age 60, or (b) both
age 55 and at least fifteen (15) years of servitie the Company or any of its Affiliate

“SHARES"” means the shares of the Compa@tass A or Class B Common Stock, or any comhinaif Class A or Class B Comm
Stock, as the Plan Administrator determir
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2.47 “STOCK APPRECIATION RIGHT” or “SAR'means an Award, granted alone or in connection svittlated Option, designated as
SAR, pursuant tSection 7.5

2.48 “SUBSTITUTE AWARD” means an Award granted drages issued by the Company in assumption of, sulistitution or exchange
for, awards previously granted, or the right origdion to make future awards, in each case bynganmy acquired by the Company
any Affiliate or with which the Company or any Affite combines

2.49 “TANDEM SAR” means a SAR granted in connectidth a related Option pursuant to Section.7A6holder exercising a Tandem
SAR must forfeit the right to buy a Share underrilated Option; conversely, a holder of a Tand&R $uying a Share under the
Option will have the Tandem SAR canceled propottely.

250 “TARGET INCENTIVE AWARD" is defined irSection 5.7(c.

2.51 “VESTING PERIOD” means the period of time sfied by the Plan Administrator during which vestirestrictions for an Award are
applicable,

ARTICLE 3
ADMINISTRATION

3.1 AUTHORITY OF PLAN ADMINISTRATOR. The Plan shall bedministered by the Plan Administrat

(a) Powers of Plan AdministratoSubject to the terms of the Plan and applicadle &nd in addition to other express powers and
authorizations conferred on the Plan Administratpthe Plan, the Plan Administrator shall have fiaver and authority in its
discretion to:

0] designate Participant
(i) determine the type or types of Awards to be grataead Participant

(iii) determine the number of Shares to be covémedr with respect to which payments, rights dreotmatters are to be
calculated in connection with Awarc

(iv) determine the timing, terms, and conditions of Amard;
(v) accelerate the time at which all or any part oAarard may be settled or exercist

(vi) determine whether, to what extent, and undeatcircumstances Awards may be settled or exefdiseash, Shares,
other securities, other Awards or other propemtycamceled, forfeited or suspended and the methatkthods by
which Awards may be settled, exercised, cancetetkifed or suspende

(viiy  determine whether, to what extent, and unaleat circumstances cash, Shares, other secuntles; Awards, other
property and other amounts payable with respeahtAward shall be deferred either automaticallgtathe election of
the holder thereof or of the Plan Administrai

(viii)  interpret and administer the Plan and any instruiroeagreement relating to, or Award made under Rlan;

(ix) except to the extent prohibited by the Plan, anwndodify the terms of any Award at or after grasith the consent «
the holder of the Awarc

x) establish, amend, suspend or waive such ruldsegulations and appoint such agents as it dealin appropriate for
the proper administration of the Plan; ¢
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3.2

3.3

3.4

3.5

(xi) make any other determination and take any othérattat the Plan Administrator deems necessadesirable for th
administration of the Plan, subject to the exclasiuthority of the Board under Section 1Reteunder to amend or
terminate the Plar

(b) Limitations on Authority. Notwithstanding the provisions of Section 1Be2eof and except as permitted by the provisions of
Section 4.shereof, the Plan Administrator shall not have thevgr, without the prior approval of the sharehaoddefrthe

Company, tc
0] amend the terms of previously granted OptionSARs to reduce the Option Price of such Optiarthe grant price of
such SARs

(i) cancel such Options or SARs and grant sulisti@ptions or SARs with a lower Option Price orrgnarice than the
cancelled Awards

(iii) cancel such Options or SARs in exchange fiveo Awards, cash or property at a time when thieNarket Value of a
Share is less than the Option Price or grant poicke applicable Award; ¢

(iv) take any other action that would constitutiepricing” as such term is used in Section 303A.08 of the Mevk Stock
Exchange Listed Company Manu

PLAN ADMINISTRATOR DISCRETION BINDING. Exceptsaotherwise expressly provided in the Plan, aligiegions,
determinations, interpretations and other decisiorder or with respect to the Plan or any Awardldfeawithin the sole discretion of
the Plan Administrator, may be made at any timéheythen applicable Plan Administrator and shaliite, conclusive and binding
upon all Persons, including the Company, any Adfdi any Participant and any holder or beneficidirgny Award.

DELEGATION. Subject to the terms of the Plad applicable law, the Plan Administrator may detega one or more officers,
employees or Directors of the Company or of anyliafé, or to a committee of such persons, the @itth subject to such terms and
limitations as the Plan Administrator shall deterejito grant Awards to, or to cancel, modify orweaiights with respect to, or to alt
interpret, discontinue, suspend or terminate Awaeld by Participants who are not Executive Offscer Directors of the Company,
and such delegee, or delegees, shall have alegidtvers, discretion and protections of the Comgtéms Committee regarding all
matters within the scope of such delegation. The@msation Committee may revoke any such delegatiany time.
Notwithstanding anything in this Plan to the contrdi) all awards to Executive Officers must beraistered by the Compensati
Committee or a committee of the Board that is cosegosolely of two or more “Non-Employee Directoas’that term is used in Rule
16(b)-3 promulgated under the Exchange Act, andifiless the Plan Administrator specifically detigres that an Award shall not
qualify for the Performance-Based Exception, AwdoBesignated Executive Officers must be adminéstdy the Compensation
Committee or a committee that consists of membéus ave “outside directors” under Section 162(mihef Code. Subject to the
foregoing limitation with respect to Executive @#rs and Designated Executive Officers, unlessuatitirevoked or modified by the
Compensation Committee by written resolution, thev-Forman Management Compensation Review Comanittethe committee
serving similar functions from time to time, shiadl designated as t"Plan Administrato”

NO LIABILITY. No member of the Board or the Plan éihistrator shall be liable for any action takerdetermination made in goc
faith with respect to the Plan or any Award grartieceunder

COMPENSATION RECOUPMENT. All Awards under thiafPshall be subject to the Brown-Forman Corporaticentive
Compensation Recoupment Palicy, or such other cosgi®n
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4.1

4.2

4.3

recovery policy as may be put into effect from titogime by the Plan Administrator or the Boe

ARTICLE 4
SHARES SUBJECT TO THE PLAN AND MAXIMUM AWARDS

SHARES AVAILABLE FOR GRANTS. Subject to adjustnt as provided in Section 4.#he total number of Shares or share
equivalents (Award units whose underlying valubdsed on Shares) reserved for Award grants undd?ldn shall be 8,300,000
Shares, which number includes 6,016,225 Sharesmamgdrom the Brown-Forman 2004 Omnibus CompewsaRlan, as amended
(the “2004 Plan”), which were authorized but nairged as of April 30, 2013) (such aggregate nunther;Share Reserve”).
Notwithstanding the foregoing and subject to adjgstt as provided iSection 4.4 the Share Reserve shall be increased by the
number of Shares with respect to which Awards gmwinder the 2004 Plan which after April 30, 20di8ntinate, expire unexercised
or are settled for cash, forfeited or cancellechwiit the delivery of Shares under the terms oR0®4 Plan, as the case may be.
Following the Effective Date, no further Awards Mik granted pursuant to the 2004 P

DESIGNATED EXECUTIVE OFFICER MAXIMUMS. Unlessd until the Plan Administrator determines thatavard to a
Designated Executive Officer shall not be desigioecbmply with the Performance-Based Exceptionfdfiewing rules shall apply to
grants of such Award:

(a) Shares For any Plan Year, no Designated Executive Offinay be granted an Award of Shares, MVUs, PerfocadJnits,
Options and/or SARs for more than 250,000 Shar#seimggregate, which limit shall include any Skaspresented by an
Award that has been cancelled; provided, thatlitniis may be exceeded as long as not more thar0080Shares shall have
been granted pursuant to Awards to any Designatediive Officer over any three consecutive Plaarggprovided further,
that the limits contained in this Section 4.24hall be multiplied by two (2) in the event of alwvards to an individual in the
Plan Year in which his or her employment commen

(b) Cash The maximum aggregate amount of any Award or Alwgroviding for cash settlement that may be gchtdeany
Designated Executive Officer in any Plan Year shalbs follows

Plan Years Applicable Maximum
1-3 $6,000,00(
4-6 $7,000,00(C
7-10 $8,000,00(

Plan Year 1 shall begin on the Effective Date amdl @ the first fiscal year end of the Companydiaihg the Effective Date.
LAPSED AWARDS; SUBSTITUTE AWARDS

€) Lapsed Awardslf any Award, or portion thereof, granted und@stPlan or the 2004 Plan is canceled, settleddseh or
otherwise without the delivery of Shares, termisagxpires or lapses for any reason (except theination of a Tandem SAR
upon exercise of the related Option, or the tertioneof a related Option upon exercise of the gpomding Tandem SAR), in
each case either under this Plan or after Apri2Z81,3 under the 2004 Plan, any Shares subjecttoAward (or portion
thereof) shall be added to the Share Reserve, ettwythis provision shall not be executed toéaae the individual limits
under_Section 4.2For the avoidance of doubt, the following Shatesll not increase the Share Reserve: (i) Shaneeted by
the Participant or withheld by the Company in pagtrad the purchase price of an Option, or to satsfy tax withholding
obligation, and (ii) Shares subject to an SAR #ratnot issued in connection with the stock setilet
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4.4

51
5.2

5.3

(b)

of the SAR on exercise thereof, and (iii) Sharesqaired by the Company on the open market or wikerusing cash procee
from the exercise of Options or options grantedenride 2004 Plar

Substitute AwardsSubstitute Awards shall not reduce the Shardsautd for grant under the Plan or the applicable
limitations for grant to a Participant under Sertb2, nor shall Shares subject to a Substitute Awasadrelge available for
Awards under the Plan to the extent of any forfeit@xpiration or cash settlement as provided mgraph (a) above.
Additionally, in the event that a company acquibgdhe Company or any Affiliate or with which th@@pany or any Affiliate
combines has shares available under a pre-exigkimgapproved by stockholders and not adoptedritecaplation of such
acquisition or combination, the shares availabtggfant pursuant to the terms of such pre-exigtiag (as adjusted, to the
extent appropriate, using the exchange ratio aradjustment or valuation ratio or formula useduch acquisition or
combination to determine the consideration paytbtbe holders of common stock of the entitiesyptrtsuch acquisition or
combination) may be used for Awards under the Bltahshall not reduce the Share Reserve; providgditivards using such
available shares shall not be made after the dededs or grants could have been made under thes tefrthe pre-existing plan,
absent the acquisition or combination, and shdil ba made to individuals who were not EmployeeBioectors prior to such
acquisition or combinatior

ADJUSTMENTS. In the event the Plan Administratetermines that any dividend (other than a nornealurring cash dividend) or
other distribution (whether in the form of casha&s, other securities or other property), rechgpation, stock split, reverse stock
split, reorganization, merger, consolidation, spjt spin-off, combination, repurchase, or exchavfgghares or other securities of the
Company, issuance of warrants or other rights tolpase Shares or other securities of the Comparother similar corporate
transaction or event affects the Shares, thenlHeARdIministrator shall

(@)

(b)
()

adjust any or all of (1) the aggregate number afr&h or other securities of the Company (or nurabdrkind of other securiti
or property) with respect to which Awards may barged under the Plan; (2) the individual limits feeth in Sections 4.2(a)
and_10.2(c) (3) the number of Shares or other securitie®@@ompany (or number and kind of other secura@igsroperty)
subject to outstanding Awards under the Plan; dhthe grant or exercise price with respect to Award under the Plan,
provided that the number of shares subject to amgird shall always be a whole humt

if deemed appropriate, provide for an equivademard in respect of securities of the survivingjtg of any merger,
consolidation or other transaction or event haargimilar effect; o

if deemed appropriate, make provision for a caghmeant to the holder of an outstanding Awe

ARTICLE 5
ELIGIBILITY AND PARTICIPATION

ELIGIBILITY. Participation in this Plan is open &l Employees and Director

OUTSIDE DIRECTOR ELIGIBILITY. Notwithstandingestion 5.1, Directors who are not Employees shall be eligiblesceive only
Awards granted consistent with Article :

ACTUAL PARTICIPATION. The Plan Administrator mdrom time to time select, from all eligible Pensothose to whom Awards
shall be granted and shall determine the natureaaralint of each Award Opportunity and Awe
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5.4

5.5

5.6

5.7

EMPLOYMENT.

(a) Rights Not Affected Nothing in the Plan shall interfere with or lintitany way the Company’s right to terminate any
Participan’s employment at any time, nor confer upon any €ipgit any right to continue in the Comp’s employ.

(b)  Transfer Not TerminationA transfer of a Participant's employment betwdenCompany and an Affiliate, or between
Affiliates, shall not be deemed to be a terminatbemployment. Upon such a transfer, the Plan Adstriator may, subject to
Sections 12.2nd_12.4 make such adjustments to outstanding Awardsdeeins appropriate to reflect the changed reporting
relationships

(c) No Right to Awarc. An Employee’s status as an Employee confersgitd an that Employee to receive an Award under this
Plan, or, having received any Award, to receivatare Award.

PRO RATA PLAN YEAR OR PERFORMANCE PERIOD PARTRATION. Except as otherwise provided in this Sexth.5, the
Plan Administrator may allow Employees who becotiggtde after the Plan Year or Performance Periedibs to participate under
this Article on a pro rata basis. Such situatioduide, but are not limited t

(& new hires;
(b) the promotion of an Employee from a position whilith not previously meet the eligibility criteriag
(c) the transfer of an Employee from an entity whiclkesloot participate in the Ple

A Designated Executive Officer who becomes eligédter the Plan Year or Performance Period begig participate under this
Article on a pro rata basis, but only if (i) suckdignated Officer is granted the Award during &t fwenty-five percent (25%) of the
Performance Period, or (ii) the Plan Administratpecifically determines such Award will not complith the Performance-Based
Exception. Notwithstanding the foregoing, Optionsl @ARs may be granted under this Plan to Desigriatecutive Officers at any
time.

CHANGE IN POSITION.

€)) If, during a Plan Year or Performance PerioBagticipant changes employment positions at thefgamy or an Affiliate to one
which corresponds to a level of Award Opportunitfedent than that existing on the first day of Bulan Year or Performance
Period, the Participant’'s Award Opportunity mayaogusted by the Plan Administrator to reasonalflgcethe appropriate
level of the Participa’s Award Opportunity for the entire Plan Year orfBenance Perioc

(b) Except as provided in Section ®1as may be otherwise consistent with Sectionh$®f the Code, the Plan Administrator
may not adjust the Award Opportunity of a Desigdd&eecutive Officer to the extent it is intendedjtalify for the
Performanc-Based Exceptior

AWARD OPPORTUNITIES

(a) Timing. As soon as practicable in each Plan Year or Bedoce Period, the Plan Administrator shall essatdin Award
Opportunity for each Participant. An Award Oppoitymay consist of an Annual Incentive Award, a gefierm Incentive
Award or both types of Award

(b) Performance Measureén Award Opportunity may be a function of onentore performance measures and goals selected by
the Plan Administrator applicable to one or mordd®mance Periods, and shall reflect the Partidiggab responsibilities and
opportunity
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6.1

6.2

7.1

and authority to affect overall financial resufer Designated Executive Officers, the Plan Adntiater can apply
performance measures only as set forth in Artic

(c)  Alignment. The Plan Administrator shall align the potenlialels of achievement of the performance goals wighAward
Opportunities (the “Target Incentive Award”), sutiat the level of achievement of the pre-estabtigieformance goals at the
end of the Plan Year or Performance Period wiledatne the final Award amounts. Subject to Sec8dn Award amounts
may vary above or below the Target Incentive Awaaided on the level of achievement of the applicpl@esstablished
corporate, division, business unit and/or individy@als or financial measures, or such other measas the Plan Administrat
shall, from time to time, determine, unless otheealimited by the Plar

ARTICLE 6
ANNUAL INCENTIVE AWARDS

PAYMENT OF AWARDS.

€)) The Plan Administrator may apply Performancedés and performance measures applicable to Annaehtive Awards, and
may set threshold, target and maximum goals fon &gme of Award, as it chooses. Earned Annual IticerAwards shall be
paid in cash or Shares within two months and fiftdays after the end of each Plan Year. In thetehenPlan Administrator
determines that an Annual Incentive Award shalpagable in Shares, the Plan Administrator may htsach restrictions to
these Shares as the Plan Administrator determgniestie best interests of the Compe

(b)  No Participant or any other party claiming an iagtrin amounts earned under the Plan shall havengergst whatsoever in ai
specific Company asset. To the extent that any @aduires a right to receive payments under taa,Rluch right shall be
equivalent to that of an unsecured general credittmie Company

TERMINATION OF EMPLOYMENT. If a Participant'sneployment is terminated before the end of the Rlear for any reason
(including termination as a result of not returnfrgm a leave of absence granted by the Compamg)Participant shall forfeit all of
the Participant’s rights to a final Annual Incemtifward for the Plan Year then in progress. Tha Rldministrator may, however,
adopt policies and procedures pursuant to whicardipant may receive a part or all of the Anninglentive Award for the Plan Year
in which a Participa’s employment terminates, depending on the circumetof such terminatio

ARTICLE 7
LONG TERM INCENTIVE AWARDS

GENERALLY.

(a) Grant of Awards Subject to Article 4, the Plan Administrator aaty time and from time to time, may, in its distwet grant or
award Options, MVUs, Restricted Stock, Shares, SARsformance Units, cash or any combination tHeameParticipants in
such amounts as the Plan Administrator shall deternThe Plan Administrator may apply Performanegdels and
performance measures, and may set threshold, ngehaximum goals for each type of Award, as dtosles

(b)  Source of SharesThe Company will endeavor to limit the sourcesbfires delivered to Participants under this Pl&htres
purchased by the Company from time to time on fhenamarket, in private transactions or otherwisthd Company
determines that the timing of such purchases mdulyrinfluence the market price of the Shares piehases may be spread
over a period of time sufficient to alleviate sucfiuence. The Company shall maintain a separatewatting of Shares
purchased for this purpose. Sho
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(©)

(d)

()

(f)

there be insufficient Shares in the separate addowover exercises or other Award redemptions Gbmpany may use other
available Shares including newly issued Sharesvercthose exercises or redemptions, and then asecthat equal number of
Shares on the open market or otherwise as quiskiy @asonably practicable. In determining the lmemof Shares to be
purchased for these purposes, the Company needmtdie into account the net number Shares agtdalivered rather than
any Shares withheld pursuant to any exercise footany other purpose

Termination of EmploymentThe Plan Administrator shall have the full powed authority to determine the terms and
conditions that shall apply to any Award upon anieation of employment with the Company and itsilfsifes, including a
termination by the Company or any Affiliate withwithout Cause, by a Participant voluntarily orreason of death, Disability
or Retirement, and may provide such terms and tiondiin the Award Agreement or in such rules agltations as it may
prescribe. Such provisions need not be uniform apadinrAwards granted or issued pursuant to this Bled may reflect
distinctions based on the reasons for terminatf@mployment and the needs of the Company as tteegletermined from tim
to time.

Other RestrictionsSubject to Article 8, the Plan Administrator mimpose such other conditions and/or restrictiongion
Long-Term Incentive Awards granted pursuant toRlan as the Plan Administrator deems advisabléydiryy time-based
restrictions on vesting following the attainmenttod performance goals, and/or restrictions ungpli@able Federal or state
securities laws

Limited Transferability of AwardsExcept as otherwise provided in the Plan or amAwAgreement, no Award shall be
assigned, alienated, pledged, attached, sold erwtbe transferred or encumbered by a Particigaept (i) by will or the lan
of descent and distribution, (ii) if provided in Award Agreement (at or after grant) with respecam Option or SAR, to a
Permitted Transferee, and/or (iii) as otherwise @wllowed by the Plan Administrator in its digie, at or after grant;
provided, however, that an Incentive Stock Optiballsnot be assigned, alienated, pledged, attactwéd or otherwise
transferred or encumbered by a Participant exceptilbor the laws of descent and distribution; pided, further, that any suc
assignments will be permitted only if the Participdoes not receive any consideration therefortriliosfer of an Award by wi
or by laws of descent and distribution shall beetffe to bind the Company unless the Company blaak been furnished wi
written notice thereof and an authenticated cophefwill and/or such other evidence as the Conemithay deem necessary or
appropriate to establish the validity of the transA Permitted Transferee may not transfer an Avediher than by will or the
laws of descent and distributic

Minimum Vesting Period Except for Substitute Awards, the death, DisabiityRetirement of the Participant, or special
circumstances determined by the Plan Administr&estricted Stock Awards and MVU Awards subjecydolcontinued
service with the Company or a Subsidiary shall haWesting Period of not less than one (1) yeanftioe date of grant (and
may vest pro rata over such time), subject to acatdd vesting in the Plan Administrator's disanetin the event of a Change
in Control or the termination of the Participarg&yvice with the Company and its Subsidiaries. Ntbstanding the foregoing,
the restrictions in the preceding sentence shalbaapplicable to (i) grants to new hires ordiiants of Restricted Stock or
MVUs in payment of Performance Awards and othenedrcash-based incentive compensation. Subjeketibtegoing
minimum Vesting Period requirements, the Plan Adstiator may, in its sole discretion and subjedhi® limitations imposed
under Section 162(m) of the Code and the regulatibareunder in the case of a Restricted Stock dwaMVU Award
intended to comply with the Performance-Based Etaepwaive the forfeiture period and any otherditions set forth in any
Award Agreement under such terms and conditiorte@®lan Administratc
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7.2

7.3

shall deem appropriate. The minimum Vesting Pergefiirements of this Section shall not apply totReted Stock Awards or
MVU Awards granted to Director

SHARES; RESTRICTED STOCF

(@)

(b)

()

(d)

(€)

Award AgreementEach grant of Shares or Restricted Stock shadMidenced by an Award Agreement that shall spebigy
Period(s) of Restriction (if any), the number of#s or shares of Restricted Stock granted andatheh terms as the Plan
Administrator shall determin:

Non-Transferability of Restricted StockExcept as otherwise provided in the Plan, RestitiStock granted herein may not be
sold, transferred, pledged, assigned or otherwieseaded until the end of the applicable PeriodReétriction established by the
Plan Administrator and specified in the Award Agremt, or upon earlier satisfaction of any otherditions, as specified by
the Plan Administrator and set out in the Awardéggnent. During a Participant’s lifetime, only tiRarticipant may exercise
any rights with respect to the Restricted Stocktga to that Participan

Other Restrictions on Restricted Stc.

(1) The Company shall keep custody of the certifisaepresenting shares of Restricted Stock uhtibaditions and/or
restrictions applicable to such Restricted StockeHzeen satisfiet

(2 Except as otherwise provided in this Articlee Restricted Stock covered by each Award Agreemnasér the Plan
shall become freely transferable by the Particidiatr the last day of the applicable Period oftRason.

Voting Rights. Awards of Shares shall have whatever voting siglticompany the class of Shares awarded. Duringehed
(s) of Restriction, Participants holding Restric&dck may exercise full voting rights with resptcsuch Restricted Stock to
the extent the shares normally have such votingsi

Dividends and Other Distributiot.

(1) During the Period of Restriction, Participahtdding Restricted Stock may be credited with ragehsh dividends paid
with respect to the underlying shares while theysar held. The Plan Administrator may apply anyrie®ns to the
dividends that it deems appropriate; provided, tlinitlends credited on Restricted Stock that igestitio performance
measures shall be paid only if it is determined the underlying performance measures have beer

(2) Participants holding unrestricted Shares will bétled to receive any cash dividends paid with ez$pio the Share

MARKET VALUE UNITS (“MVUS”).

(@)
(b)

Award AgreementEach MVU grant shall be evidenced by an Awarde®gnent that shall specify the duration of the M
number of Shares on which the MVU grant is based,saich other terms as the Plan Administrator sled#rmine

Non-Transferability. Except as provided in this Article, the MVUs giethherein may not be sold, transferred, pledged,
assigned or otherwise alienated until specifiethénAward Agreement, or upon earlier satisfactibary other conditions, as
specified by the Plan Administrator and set ouhm Award Agreement. During a Participant’s lifetinonly that Participant
may exercise any rights with respect to the MVUmged to that Participar
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7.4

(c)

(d)

Dividends and Other Distributior.

(1) During the MVUs’ duration, Participants holdiMy/Us may be credited with regular cash dividendilpvith respect
to the underlying Shares while they are so hel@ Flan Administrator may apply any restrictionsh® dividends that
it deems appropriate; provided, that dividends iteelcon MVUs that are subject to performance meassshall be paid
only if it is determined that the underlying perfance measures have beenr

(2) Notwithstanding any other plan term, the Plan Adstiator may impose such conditions on the acaughyment o
dividends with respect to MVUs, as may be requitedomply with Section 16 of the Exchange #

Payment of MVU Amoun.

(1) Each MVU shall have a value equal to the Fair Ma¥adue of a Share

(2) MVUs shall be paid in cash, Shares, other séesior other property, as determined in the slideretion of the Plan
Administrator, upon the lapse of the restrictidmsréto, or otherwise in accordance with the appleaward
Agreement

STOCK OPTIONS

(@)

(b)

()

Award AgreementEach Option grant shall be evidenced by an Awayceement that shall specify the Option Price, the
Option’s duration, the number of Shares to whigh@mption pertains, the Vesting Period applicabézdto, and such other
terms as the Plan Administrator shall determine Atvard Agreement shall also specify whether thédDgs intended to be
an 1S0O, Indexed Option or an NQSO, and what Pedoga Period (if any) applies. Even if an Optiodesignated as an ISO
shall be treated as an NQSO to the extent theMraiket Value of the Shares with respect to whidh'ESare exercisable for the
first time during any calendar year by any Partaipexceeds $100,000, or if it fails to qualifyaasISO for any other reason.
Except under the circumstances set forth in Seetidndividends or dividend equivalents may not be petth respect to
Awards of Options

Option Price and DuratioriThe Plan Administrator, in its sole discretiohak establish the Option Price at the time eactidd
is granted. The Option Price for each grant of atidd under this Plan (other than those granteSiudostitute Awards) shall be
at least one hundred percent (100%) of the Faik®btavalue of a Share on the date the Option istgchrEach Option granted
to Participant shall expire as the Plan Adminisiraghall determine at the time of grant — but ndi@pshall be exercisable
later than the tenth anniversary of its grant. Nibtstanding the foregoing, an Award Agreement mayidle, at grant, that the
period of time over which an Option, other tharireentive Stock Option, may be exercised shalllderaatically extended if
on the scheduled expiration of such Award, thei@pant’s exercise of such Award would violate apgble securities law;
provided, that during the extended exercise pdtiedOption may be exercised only to the extent fughrd was exercisable
accordance with its terms immediately prior to sscheduled expiration date; provided further, sath extended exercise
period shall end not later than thirty (30) dayeiathe exercise of such Option first would no lengiolate such laws

Exercise of OptionsOptions granted under this Section §héll be exercisable at such times and be sulgettah restrictions
and conditions as the Plan Administrator shalldoheinstance approve, which need not be the sangaéh grant or for each
Participant. An Award Agreement may provide thairfthe last day of the term of an Option the Frket Value of one
Share exceeds the Option Price per Share, theipartt has not exercised the Option and the Optaannot expired, the Opti
shall be deemed to ha
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7.5

(d)

(€)

been exercised by the Participant on such daypeyfment made by withholding Shares otherwise idsualzonnection with
the exercise of the Option. In such event, the Gomshall deliver to the Participant the numbeBloéres for which the Optic
was deemed exercised, less the number of Shangisagdp be withheld for the payment of the totatghase price and requir
withholding taxes; any fractional Share shall btleset in cash

Paymen..

(1) Options granted under this Section §héll be exercised by the delivery of a writtenicebf exercise to the Company,
setting forth the number of Shares with respegthizh the Option is to be exercised, accompaniefulbypayment for
the Shares

(2) The Option Price upon exercise of any Opticalldbe payable to the Company in full, at the sb#eretion of the Plan
Administrator, either

(A) incash or its equivalent,

(B) by tendering previously acquired Shares ha@ngggregate Fair Market Value at the time of @gerequal to
the total Option Price; ¢

(C) by withholding from Participant sufficient Slear subject to an underlying Award, having an aggpes Fair
Market Value at the time of exercise equal to titaltOption Price of such underlying Award;

(D) by a combination of (A), (B) or (C

€)) The Plan Administrator also may allow cashkessrcise as permitted under Federal Reserve BoRedjslation T,
subject to applicable securities law restrictiarshy any other means which the Plan Administrd&termines to be
consistent with the PI’'s purpose and applicable la

4 As soon as practicable after receipt of a emithotification of exercise and full payment, thengany shall deliver to
the Participant, in the Participant’s name, Sharéfcates in an appropriate amount based upomtineber of Shares
bought under the Option(s

Ten Percent Stock Rul®&otwithstanding any other provisions in the Pi&af the time an Incentive Stock Option or Tandem
SAR is to be granted pursuant to the Plan, thedizant owns directly or indirectly (within the ma&ag of Section 424(d) of tl
Code) Shares of the Company possessing more thgreteent (10%) of the total combined voting powafeall Share classes of
the Company or its parent or Affiliate corporatigmsthin the meaning of Section 422(b)(6) of thedé} then any Incentive
Stock Option or Tandem SAR to be granted to suctidzant pursuant to the Plan shall satisfy thgureement of Section 422
(c)(5) of the Code, and the Option Price shall beless than one hundred ten percent (110%) dftlireMarket Value of the
Shares of the Company, and the Option by its tetma#l not be exercisable after the expiration oé {5) years from the date
the Option is grantet

STOCK APPRECIATION RIGHTS

(@)

(b)

Award AgreementEach SAR grant shall be evidenced by an Awarce@grent specifying the grant price, the SARs dumatio

any applicable Vesting Period, and such other tesithe Plan Administrator shall determine. Excapter the circumstances
set forth inSection 4.4, dividends or dividend equivalents may not be puaiti respect to Awards of SAR

Grant Prices and Duration of SARShe grant price of a Freestanding SAR (other thranissued as a Substitute Award) shall

be no less than the Fair Market Value of a Sharthe
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7.6

(c)

(d)

()

date of the SAR grant. The grant price of a Tan@&R shall equal the Option Price of the relatedi@ptThe term of an SAR
granted under the Plan shall be determined by ldre Administrator — but such term shall not excemrdyears.
Notwithstanding the foregoing, an Award Agreemeafyrprovide, at grant, that the period of time owbich an SAR may b
exercised shall be automatically extended if onsttteeduled expiration of such Award, the Particifsaexercise of such Awa
would violate applicable securities law; providadwever, that during the extended exercise pehedSAR may be exercised
only to the extent such Award was exercisable goetance with its terms immediately prior to suchesiuled expiration date;
provided further, that such extended exercise gesi@ll end not later than thirty (30) days after éxercise of such SAR first
would no longer violate such lawn

Exercise of Tandem SAF.

(1) Tandem SARs may be exercised for all or pathefShares subject to the related Option uposuirender of the right
to exercise the equivalent portion of the relat@diéh. A Tandem SAR may be exercised only with eespo the
Shares for which its related Option is then exaids.

(2) Notwithstanding any other contrary Plan provisiaith respect to a Tandem SAR granted in connegtiitim an 1SO:

(A) the Tandem SAR will expire no later than the exppraof the underlying ISC

(B) the payout value with respect to the Tandem 3#dy not exceed one hundred percent (100%) ofifferehce
between the Option Price of the underlying ISO tedFair Market Value of the Shares subject to the
underlying 1SO at the time the Tandem SAR is exseii anc

(C) the Tandem SAR may be exercised only when theNfaiket Value of the Shares subject to the ISO ededex
Option Price of the I1SC

Exercise of Freestanding SARBreestanding SARs may be exercised upon whatewas and conditions the Plan
Administrator imposes upon them. An Award Agreenraay provide that if on the last day of the termanfSAR the Fair
Market Value of one Share exceeds the grant pfitleeoSAR per Share, the Participant has not esedcthe SAR and the SAR
has not expired, the SAR shall be deemed to hage éxercised by the Participant on such day. Ih swent, the Company
shall deliver to the Participant the number of 8kdor which the SAR was deemed exercised, lessumber of Shares
required to be withheld for the required withholgltaxes; any fractional Share shall be settlecagh

Payment of SAR Amour.

(1) Upon exercise of SARs, a Participant shall ttéled to receive payment from the Company in smoant determined
by multiplying:

(A) the difference between the Fair Market Value ohar8 on the date of exercise and the grant pric
(B) the number of Shares with respect to which the S&MRexercisec

(2) The Plan Administrator may allow for paymenbaBAR exercise to be in cash, in Shares of eqeitalalue or in
some combination of cash and Sha

PERFORMANCE UNITS

(@)

Award AgreementEach Performance Unit grant shall be evidencedrbfward Agreement specifying an initial value éarct
Performance Unit as of its grant date, any applecafesting Periods, and those performance goalshwhill determine the
number
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7.7

8.1

8.2

and/or value of Performance Units that will be paid to the Participant at the end of the PerformedPeriod. Performance
goals may be based on the performance of: the Caynfia Shares; any of its divisions, affiliatesather business units; or any
combination of such performance measures as gatiftSection 8.zor 8.3.

(b) Form and Timing of Payment of Performance Unithe Plan Administrator may allow for payment efférmance Units to be
in cash, in Shares of equivalent value or in soamekination of cash and Shares. Payment of earnédrP@nce Units shall be
made as soon as practicable following the clogbefpplicable Performance Period. In the casaypParformance Units
denominated in Shares, dividends shall be payaibferespect to the Performance Units only if anéwkhe underlying
Performance Units ves

(c) Non-Transferability. Except as otherwise provided in an Award Agredmr

(1) During a Participant’s lifetime, only the Paitiant or the Participarst’legal representative may exercise any Plan r
related to Performance Uni

(2) Participants may not sell, pledge, assign or otflsralienate their Performance Units; i

3 Participants may transfer Performance Units onlyiblyor by the laws of descent and distributit

CASH PAYMENT OF AWARDS OTHERWISE PAYABLE IN SHRES. The Plan Administrator may allow for paymeia d.ong
Term Incentive Award otherwise payable in Shardsetpaid in cash. Such a cash equivalent Award Bhz

€)) computed as the value of the Participant’s{mrm bonus opportunity at the end of the PerformadPeriod, adjusted for the
actual performance results; a

(b) paid to the Participant upon vesting after the @nithe Performance Perio

ARTICLE 8
PERFORMANCE MEASURES

GENERALLY. No later than ninety (90) days fellimg the commencement of each Performance Periosliih other time as is
necessary to comply with Code Section 162(m))Pfae Administrator shall in writing, (1) select therformance goal or goals
applicable to the Performance Period, (2) estaltfishvarious targets and bonus amounts which maabeed for such Performance
Period, and (3) specify the relationship betweeatfopmance goals and targets and the amounts tarinea by each Designated
Executive Officer for such Performance Period. &wihg the completion of each Performance Periogl Rtan Administrator shall
certify in writing whether the applicable perforntartargets have been achieved and the amounts;,ipayable to Designated
Executive Officers for such Performance Period. tfhat certification, the Plan Administrator stampute the final Award for each
Participant according to the pre-established perémce measures and goals and the requirementis &fléim. In determining the
amount earned by a Designated Executive Officeafgiven Performance Period, subject to any appkcAward Agreement, the PI
Administrator shall have the right to reduce (boit imcrease) the amount payable at a given levpedbrmance to take into account
additional factors that the Plan Administrator nai@gm relevant to the assessment of individual gparate performance for the
Performance Perio

OTHER PERFORMANCE AWARDS. For Awards that aot imtended to qualify for the Performance-Baseddgtion (whether or
not granted to a Designated Executive Officer),Rlen Administrator may approve and adopt eithemtberformance measures set out
in Section 8.3r other performance measures without obtainingetttdder approval, may vary from the requiremeatdarth in
Section 8.Jand shall have the right to reduce or increas:
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amount payable at a given level of performancake into account additional factors that the Plamistrator may deem relevant to
the assessment of individual or corporate perfonadar the Performance Peric

8.3 PERFORMANCE MEASURES FOR DESIGNATED EXECUTIVEEBICERS. The Plan Administrator may grant Awards #re
intended to qualify for the Performance-Based Exoago Designated Executive Officers based salglgn the attainment of
performance targets related to one or more perfocmgoals selected by the Plan Administrator fromorag the goals specified belc
For the purposes of this Article 8, performancelgshall be limited to one or more of the followiGgmpany, Affiliate, operating unit
or division financial performance measur

(&) earnings before interest, taxes, depreciation aravmrtization:

(b) operating or net income, profit or margin, deteredgifefore or after ts

(c) operating efficiencies or cost of capit

(d)  return on equity, assets, capital, capital emplayeidvestment

(e) earnings or book value per She

) cash flow(s).

(g) total sales or revenues or sales or revenues pabgee;

(h)  gross margin or gross profit

0] production (separate work units or SWUSs) or innimral

@) stock price or total shareholder retu

(k)  dividends;

)] measures of brand health and consumer perceptitre €@ompan’s brands

(m)  cost reduction efforts, including those pertainioghe Compar’s effective tax rate
(n)  employerrelated goals, including goals related to increggimployee diversity or employee engagement messoir

(o) strategic business objectives, consisting & @nmore objectives based on meeting specifietitaogets, business expansion
goals, market share, or goals relating to acqaisstior divestitures

or any combination thereof. Each goal may be eg@®n an absolute and/or relative basis, may@®&AP, non-GAAP or adjusted
GAAP measure, may take into account the exclusiaedain items deemed appropriate by the Plan Adtrator (including but not
limited to removing the effect of charges for rasturings, discontinued operations, extraordingesns and all items of gain, loss or
expense determine to be extraordinary or unusuaiare or infrequent in occurrence, related todikposal of a segment or a business,
or related to a change in accounting principletbeowise), may be based on or otherwise employ eoisyns based on internal targets,
the past performance of the Company or any Aféliatperating units, divisions or brands of the Canypand/or the past or current
performance of other companies, and in the casamiings-based measures, may use or employ compsrislating to capital,
shareholders’ equity and/or Shares outstandint) assets or net assets; provided that any obttegding types of adjustments that
would be made with respect to Awards intended tifyufor the Performance-Based Exception shalspecified during the time

periods set forth in Section 8.1

8.4 OTHER CHANGES. If applicable tax and/or sedesifaws change to permit Plan Administrator disoreto change the governing
performance measures without obtaining sharehaldproval of such changes, the Plan Administratoy make such changes withc
obtaining shareholde
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9.1

9.2

9.3

10.1

10.2

approval. In addition, if the Plan Administratottelenines that it is advisable to grant Awards wirieled not qualify for the
Performance-Based Exception, the Plan Administnai@y make such grants without satisfying the regqments of Code Section 162
(m) and this Article 8

ARTICLE 9
BENEFICIARY DESIGNATION

GENERALLY. Each Participant under the Plan nfegm time to time, name any beneficiary or beriefies (who may be named
contingently or successively) to whom any beneider the Plan is to be paid if the Participant dhefore receiving any or all of such
benefit.

MANNER OF DESIGNATION. Each such designatioalshevoke all prior designations by the same Bagudint, shall be in a form
prescribed by the Company, and will be effectivly avhen filed by the Participant in writing witheéifCompany during the
Participan's lifetime.

DEFAULT. Absent such designation, benefits remajninpaid at the Participé s death shall be paid to the Particif' s estate

ARTICLE 10
DEFERRALS/GRANTS TO NON-EMPLOYEE DIRECTORS

DEFERRALS GENERALLY. The Plan Administrator ynaermit a Participant to defer receipt of the paptof cash or the delivery
of Shares that would otherwise be due to suchddzatit by virtue of the satisfaction of any reqoients or goals with respect to
Awards, the lapse or waiver of restrictions withgect to Restricted Stock or MVUs or the satiséactf the performance goals for a
Performance Unit. If any such deferral electioreiguired or permitted, the Plan Administrator skealtiablish rules and procedures for
such payment deferrals. Such rules and procedhbedisbe consistent with the provisions of Code Best162(m) and 409A where
applicable.

NON-EMPLOYEE DIRECTOR AWARDS

€)) The Board may provide that all or a portiormadfon-Employee Director’'s annual retainer, meetgeg and/or other awards or
compensation as determined by the Board, be payeitteer automatically or at the election of a Nemployee Director) in th
form of Non-Qualified Stock Options, SARs, ResgitiStock, MVUs and/or other stock-based award$ydiveg unrestricted
Shares. The Board shall determine the terms andittamms of any such Awards, including the terms aadditions which shall
apply upon a termination of the Non-Employee Dioestservice as a member of the Board, and sha# hal power and
authority in its discretion to administer such Adsyrsubject to the terms of the Plan and applidale

(b)  The Board may also grant Awards to Outside &es pursuant to the terms of the Plan, including Award described in
Articles 6 and 7 above. With respect to such Awaatlgeferences in the Plan to the Plan Administrahall be deemed to be
references to the Boar

(c) For any Plan Year, no Non-Employee Director rhaygranted an Award of Shares, MVUs, PerformantiésUNon-Qualified
Stock Options and/or SARs for more than 50,000 &har the aggregat
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ARTICLE 11
CHANGE IN CONTROL

11.1 TREATMENT OF AWARDS UPON A CHANGE IN CONTRONMNOotwithstanding anything in this Plan to the contrainless
otherwise provided in an Award Agreement, upondbeurrence of a Change in Control, unless othergpeeifically prohibited unde
applicable laws, or by the rules and regulationargf governing governmental agencies or natior@alriées exchange:

11.2

121

(@)

(b)

Any and all Options and SARs granted shall bezemmediately vested and non-forfeitable uponat@urrence of the Change
in Control; provided, that such Options and SARalldhbecome exercisable pursuant to their origiraiting schedule,
notwithstanding any earlier termination of employrmef a Participant, except that if within one yéalowing a Change in
Control, a Participant’s employment is terminatgdhe Company without Cause or by the Participatitiv60 days after the
Participant becomes aware of an event constitati@gnstructive Discharge, upon the effective dasioh employment
termination, the Participant’'s Options and SARdIdfecome immediately exercisable and shall reneagrcisable until 30
days following the original scheduled vesting daftsuch Options and SARs. If a Participant is n@kr an Employee as of the
original vesting date under the vesting schedul@foOption or SAR, and has not terminated emplaytraader one of the
circumstances described in the immediately precesiémtence, the Participant’s Option and SAR stmalktheless become
exercisable on the original vesting date and reraaarcisable for 30 days following the original theg date.

If within one year following a Change in Coritra Participans employment is terminated by the Company withcause or b
the Participant within 60 days after the Particiga@comes aware of an event constituting a CortstaubDischarge, upon the
effective date of such employment terminati

(1) any restriction periods and restrictions imposedRestricted Stock or MVUs granted to a Particigsn#ll lapse

(2) the Target Incentive Awards attainable undeoatstanding Awards of the Participant shall berded to have been
earned, an

3) the vesting of all outstanding Awards of thetiégant shall be accelerated, and the Companly ghg out in cash to

the Participant within 30 days following the effeetdate of the employment termination a pro ratdipn of all Targe
Incentive Award cash payout opportunities assodiatigh outstanding Awards, based on the numbepbpfalete and
partial calendar months within the Performanced®ewhich had elapsed as of such effective dates 3libparagraph
(b)(3) shall not apply to Options and SAl

ACCELERATION OF AWARD VESTING. Notwithstandirany provision of this Plan or any Award Agreemgrravision to the
contrary, the Plan Administrator may at any timeederate the vesting of any Award granted undePihe to a Participant, including
without limitation acceleration to such a date tvauld result in said Awards becoming immediatedgted

ARTICLE 12
AMENDMENT, MODIFICATION AND TERMINATION
GENERALLY.
€) Except as limited by the provisions of Secti8rigdb)above, the Board may at any time and from timéme talter, amend,

suspend or terminate the Plan in whole or in gadyided that any such alteration, amendment, sisépee or termination that
would materially adversely affect the rights of @wgrticipant or any holder or beneficiary of anyakd theretofore granted
shall not to that extent be effective without tlemgent of the affecte
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12.2

12.3

12.4

125

Participant, holder or beneficiary; and, providtdther, that that no amendment needing sharehalgi@roval in order for the
Plan to continue to comply with Rule 16b-3 under Bxchange Act, the rules or listing standard$iefgrincipal securities
exchange on which the Shares are traded or Seldidfm) of the Code shall be effective unless suwbraiment shall be
approved by the requisite vote of Company shareisldntitled to vote on i

(b) Except as provided by the Plan or by the tevfrem Award, the Plan Administrator may not caramgbtanding Awards and
issue substitute Awards without the written consdrihe Participant holding such Awal

OUTSTANDING AWARDS. Subject to the restrictgoaf Sections 3.2nd_7.4the Plan Administrator may waive any conditions or
rights under, amend any terms of or alter, suspdisdontinue, cancel or terminate any Awards tlofoe¢ granted, prospectively or
retroactively; provided that any such waiver, ammeadt, alteration, suspension, discontinuance, ¢atioa or termination that would
materially adversely affect the rights of any Rap&nt or any holder or beneficiary of any Awardrétofore granted shall not to that
extent be effective without the consent of the@#d Participant, holder or beneficia

COMPLIANCE WITH CODE SECTION 162(M). At alinies when Code Section 162(m) applies, all Awardatgd to Designated
Executive Officers under this Plan shall complyhwits requirements, unless the Plan Administraxpressly determines that
compliance is not desired with respect to any Awardwards available for grant under the Plan.ddiion, such Award(s) need not
comply if changes are made to Code Section 162{mgtmit greater flexibility with respect to any Amd or Awards available under
the Plan, in which case the Plan Administrator nsafject to this Article, make any adjustmentsitmhs appropriate. However, an
Award made available for grant to a Designated Etree Officer as performance-based cannot be repldy a non-performance-
based Award if performance goals are not achie

COMPLIANCE WITH SECTION 409A OF THE CODE. Extdo the extent specifically provided otherwisethg Plan
Administrator, Awards under the Plan are intendesitisfy the requirements of Section 409A of tleel€(and the Treasury
Department guidance and regulations issued theeglad as to avoid the imposition of any additiclmaks or penalties under
Section 409A of the Code. If the Plan Administradetermines that an Award, Award Agreement, payndistribution, deferral
election, transaction or any other action or areangnt contemplated by the provisions of the Planleydf undertaken, cause a
Participant to become subject to any additionaté$aor other penalties under Section 409A of theeCtheen unless the Plan
Administrator specifically provides otherwise, suWohard, Award Agreement, payment, distribution,atedl election, transaction or
other action or arrangement shall not be giverceffiethe extent it causes such result and théegblarovisions of the Plan and/or
Award Agreement will be deemed modified, or, if esgary, suspended in order to comply with the reqments of Section 409A of
the Code to the extent determined appropriate &yCibmmittee, in each case without the consent nbtice to the Participar

AWARDS TO NON-U.S. EMPLOYEES. The Plan Admtrégor shall have the power and authority to deteemvhich employees
outside the United States shall be eligible toip@dte in the Plan. Without amending the Plan,Rlen Administrator may grant
Awards to eligible persons who are foreign natieraald/or reside outside the United States on ®ralistand conditions different frc
those specified in this Plan as may in the judgroétite Plan Administrator be necessary or destrédfoster and promote
achievement of the purposes of this Plan. The Réministrator may adopt, amend or rescind rulescedures or suplans relating t
the operation and administration of the Plan tmaunodate the specific requirements of local lawscg@dures, and practice
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13.1

13.2

141

14.2

151

15.2

15.3

154

ARTICLE 13
WITHHOLDING

TAX WITHHOLDING. The Company may deduct or mtibld, or require a Participant to remit to the @amy, an amount sufficient
to satisfy federal, state and local taxes and wittihg obligations, domestic or foreign, requirgdlidw or regulation to be withheld
with respect to any taxable event arising as dtresthis Plan.

SHARE WITHHOLDING. With respect to withholding reiged upon the exercise of Options or SARs, uporiahee of restrictions «
Restricted Stock, the payment of MVUs, or upon atier taxable event arising as a result of Awardsitgd hereunder, Participants
may elect, subject to the approval of the Plan Addstiator, to satisfy the withholding requireméantwhole or in part, by having the
Company withhold Shares having a Fair Market Valoghe date the applicable withholding is to beedatned equal to the minimum
statutory withholding obligation which could be ioged on the transaction. All such elections stalittevocable, shall be made in
writing, shall be signed by the Participant andldbasubject to any restrictions or limitationsitithe Plan Administrator deems
appropriate

ARTICLE 14
INDEMNIFICATION

GENERALLY. The Company shall indemnify anddhbarmless each current and former Director agaimstfrom any loss, cost,
liability or expense that may be imposed upon aso@ably incurred by such Director in connectiothwr resulting from any claim,
action, suit or proceeding to which such Directayrbe a party or in which such Director may be Ingd by reason of any action
taken or failure to act under the Plan and againdtfrom any and all amounts paid by such Direicieettlement thereof, with the
Company’s approval, or paid by such Director ins$acttion of any judgment in any such action, suiproceeding against such
Director — but only if such Director gives the Caang an opportunity, at its own expense, to handtedefend the same before such
Director undertakes to handle and defend it peior

NON-EXCLUSIVITY. This right of indemnification shallat exclude any other indemnification rights to whach persons may be
entitled under the Company’s Certificate of Incagimn or Bylaws, as a matter of law, or otherwimeany power that the Company
may have to indemnify them or hold them harml

ARTICLE 15
LEGAL CONSTRUCTION

SEVERABILITY. If any Plan section is held djal or invalid for any reason, the illegality ovalidity shall not affect the remaining
parts of the Plan, and the Plan shall be const@mnelenforced as if the illegal or invalid provisioad not been include

REQUIREMENTS OF LAW. The granting of Awardgdahe issuance of Shares under the Plan shalljecsuo all applicable laws,
rules and regulations, and to such approvals bygargrnmental agencies or national securities exgdmaas may be require

NO LIMIT ON OTHER COMPENSATION ARRANGEMENTS. Nothghcontained in the Plan shall prevent the Comparang
Affiliate from adopting or continuing in effect athcompensation arrangements, which may, but neggrovide for the grant of
Options, Restricted Stock, SARs, MVUs, or otheretypf Awards provided for hereund

NO REPRESENTATIONS OR COVENANTS WITH RESPECT TO TARUALIFICATION. Although the Company may endea
to (i) qualify an Award for favorable U.S. or fogei tax treatment or (ii) avoid adverse tax treatihfery., under Section 409A of the
Code), the Company makes no representation tetfeatt and expressly disavows any covenal
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maintain favorable or avoid unfavorable tax treattn@he Company shall be unconstrained in its aatgoactivities without regard to
the potential negative tax impact on holders of Adgaunder the Plau

15.5 SUCCESSORS. All Company obligations unde™fam with respect to Awards granted shall be bigdin any successor to the
Company, whether the existence of such succestioe i®sult of a direct or indirect purchase, megrgensolidation or otherwise, of
or substantially all of the Compé’s business and/or asse

15.6 GOVERNING LAW. To the extent not preemptedigderal law, the Plan and all agreements made lutndeall be construed in
accordance with and governed by the laws of thie $taDelaware
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Exhibit 10.2

BROWN-FORMAN CORPORATION
AMENDED AND RESTATED
NON-EMPLOYEE DIRECTOR
DEFERRED STOCK UNIT PROGRAM

1. General This Brown-Forman Corporation Non-Employee Diogdeferred Stock Unit Program (thé’fogram ") is intended to
more closely align board compensation at Brown-Fori@orporation, a Delaware corporation (th@ofmpany ") with the interests of the
Company’s shareholders, by making available tdldégparticipants taxdeferred investments in Company stock as authobyefirticle 10 o
the Brown-Forman 2013 Omnibus Compensation Plaamanded (‘Omnibus Plan ). It is intended that the Program be in compliamdgth
Code Section 409A and guidance issued thereundac(fon 409A ).

2. Eligibility . All members of the Board of Directors of the Canp who are not also employees of the Company phdikipate in
this Program (referred to as th@érticipants”). This document shall constitute an Award Agreemender the Omnibus Plan.

3. Account. The amount due to be paid or delivered to anyiddaeint under this Program shall be determineatas the Participant’s
Account. The Company shall maintain a bookkeepowpant for each Participant, to which shall be tegtl(i) part of the annual Director
retainer which the Board determines to delivehimform of equity pursuant to Section 4(a) or (@lplwv, plus (ii) that part of the annual
retainer which is otherwise payable in cash, thaiéctively deferred pursuant to Section 4(c)Wweldus (iii) Dividend Equivalents as
described in Section 5 below (thé\tcount ). Equity and deferral portions of a retainer, ddigidend Equivalents, to the extent denominated
as cash, shall be converted into a number of wéndefractional units (each, @SU "), equal to the cash so credited, divided by th& F
Market Value (as defined in the Omnibus Plan) 8hare as of the date credited. All amounts creddeth Account shall be nonforfeitable
and when provided in Section 7 below. The DSUsampiated hereunder are granted pursuant to Seatidng0.1 and 10.2 of the Omnibus
Plan as market value units and for purposes of plash shall be designated and treated as suabadkt grant of DSUs, the Board shall
determine in its sole discretion whether all or goytion of such DSUs shall relate to the Compa@tass A common stock or Class B
common stock; provided that there is no requirentt@itany Director receive the same class of sé@c&ny other Director or as such Director
may have received in prior grants.

4., Contribution Amounts and Crediting Dates

(a) NonElective Company Contribution for 2011 Board Ye@mn September 23, 2010, the Company awarded arsgddo be
credited to a Participant’s Account (i) $60,00@#zh Participant that was elected director at timeial meeting of stockholders held July 22,
2010; or (ii) $60,000, prorated based on the portibthe Board Year not yet elapsed as of the ofatiee directors election, to any Participa
elected director after the annual meeting of stotikdrs held July 22, 2010, but before the followammual meeting of stockholders in 2011.

(b) NonElective Company Contribution in Future Yeafn the date of the Company’s annual meetingaufkétolders in each
year after 2010 while this Program is




effect, the Company shall award and cause to lmbtetkto the Account of each Participant who hastimen experienced a Separation from
Service, that part of the annual retainer therffecewhich the Board has determined shall be @eéid in equity, if any. With respect to a non-
employee director who is elected for the first tiatker than on an annual meeting date, the Comglaaly award and cause to be credited to
such Participant’s Account on the date of electiwat part of the annual retainer then in effectoiithe Board has determined shall be
delivered in equity, prorated based on the pontibiine Board Year not yet elapsed as of the datkeotlirector’s election.

(c) Participant Deferrals; Election Perio®n the date of the Company’s annual meetingamfktolders in each year after 2010
while this Program is in effect, each Participgrbyided he or she is then still a Director) shale credited to his or her Account an amount
equal to all or part, in increments of 25%, (astld by the Participant in accordance with thisti®er of the annual retainer which the Board
has determined before that date would, if not alelst deferred hereunder, otherwise be payablagh¢the “Annual Cash Retainer ), in
one single credit, despite the fact that such ameaonld otherwise be paid in installments over leeiod beginning at one annual meeting of
stockholders and ending at the next such meetireg“Board Year ).

A Participant’s election to defer all or a portiohthe Annual Cash Retainer shall be made in wgitin a form approved for such
purpose (the first of which is attached hereto =hiliit A but which may change from time to time as efficiadininistration may require),
submitted to the Company no later than Decemberf 8ie calendar year before the Board Year witpeesto which the Annual Cash
Retainer is payable, and shall be irrevocable asici December 31. A new election shall be requaesth year. Notwithstanding the
preceding sentences, a non-employee Director o€ tmpany who is elected for the first time after difective date of this Program may
make an election to defer Annual Cash Retaineubynitting a written election form within the 30 dagriod beginning on the date the
Director is elected (afiew Participant "), which election may apply only to the portionsafch Annual Cash Retainer equal to the total due
for the Board Year, prorated based on the portfdhe@Board Year not yet elapsed at the date tferidé election becomes irrevocable (on
that 30th day of the election period). The excepf@ a mid-year election for a new Participantlshat apply unless the Participant can be
treated as initially eligible in accordance witte@sury Regulation Section 1.409A-2(a)(7), whichegally provides that this special election
period shall not apply to Participants in this Reag who were, prior to eligibility hereunder, maaigible in any other plans of the Company
(or its related companies) that must be aggregaitbdthis Plan under Code Section 409A, and stallapply to a Participant whose
eligibility to defer under this Program starteceritceased, then was renewed again, unless thaiant was not able to defer under this and
all aggregated plans (if any) for the previous 2zhths or longer.

5. Dividend EquivalentsEach Participant’s Account shall be credited achedividend payment date of the Company, withraount
equal to the cash dividends that would have paithemumber of DSUs in their Account on the reatate for such dividend, if such DSUs
were deemed to be outstanding Shard3iidend Equivalents”). Such cash shall then be converted to DSUs agigied in Section 3 above,
and the newly credited DSUs may relate to the sandifferent class of stock to which the DSUs wigspect to which the dividend was paid
relate, as determined by the Board in its solereism.




6. Changes in Share# the event of a stock dividend, stock splitienese stock split or similar change in capitalizataffecting the
Shares, the number of DSUs credited to each Raatits Account shall be adjusted by the Board @é€tors in the same fashion as would a
Share then outstanding. The adjustment by the Bafabdrectors shall be final, binding and concliesiv

7. Vesting and Distributions

(a) Vesting. DSUs awarded, created from deferrals, or creditesbd on Dividend Equivalents related to such antsan each
Board Year hereunder shall be vested and nonfabfieiton a pro rata basis over the entire Board.YearDirector experiences a Separation
from Service before the end of a Board Year, thtiguoof his or her Account related to that BoareaY shall be debited for the unvested
portion based on the number of days left in therB&&ar at such Separation, divided by the totgkda the Board Year, and all rights in
such unvested portion shall lapse.

(b) Time and Amount of DistributionFollowing a Participant’s Separation from Seryite Participant (or the beneficiary in the
event of the Participant’s death) will be paid bfadance of the Participant’'s Account (net of anyeibure provided in Section 7(a) above) in
either

(i) asingle lump sum on the first February 1 tilsadt least 6 months following the Director’'s Segimn from Service, if
and only if the Participant so elects in writinghin 30 days following September 23, 2010 (or, wéhpect to a new
Participant, in the 30 days after his election &ractor), or

(ii) if not so elected, in 10 substantially equahaal installments with the first payment made lanfirst February 1 that
is at least 6 months following the Director’'s Sejtien from Service, with each subsequent instalimesde on
successive anniversaries of the date of the fagtyent.

Provided however, that, if, before the first paytgate, the Participant has died or has been datedto have incurred a Disability, paym
shall be made at the applicable February 1 ing@lsinmp sum, even if installments were otherwigseted. In addition, in the case of death
after installment payments have begun, the nelingent payment due on the first February 1 dfterdate of death shall be a lump sum of
all remaining amounts in the Account.

(c) Form of Distribution All distributions shall be paid by delivery of ole Shares, either Class A Shares or Class B Shares
was determined pursuant to Section 3 hereof, gquhke number of whole DSUs in the Account scheatlidebe distributed on such date. Any
fractional DSUs shall be paid in cash based orrtieMarket Value of a Share on the last tradinig defore the date of payment.

8. Tax Withholding If and to the extent at any time the Companydrasebligation to withhold and remit income or otheeres with
respect to a Direct’s annual retainer or Account, the Comg’s obligation to make any payments to any Partidigasubject to an




conditioned on tax obligations being satisfied eithy the Participant making a payment in castsfimh amounts, or, failing receipt of such
cash prior to the date payment of all or part oAanount is due hereunder, the Company shall defdoict the Shares to be issued in payrr
the tax withholdings due to be remitted, basedhenRair Market Value of the Shares on the lasirigaday prior to the remittance date.

9. Rights of PatrticipantsParticipation in the Program, and any actiongigbursuant to the Program, shall not create dlekened to
create a trust or fiduciary relationship of anyckbetween the Company and the Participant and sbationfer upon the Participant any
separate right to remain a member of the CompaByad of Directors. The Company may, but shall haw@bligation to, establish any
separate fund, reserve, or escrow or to providerggavith respect to any amounts deferred underRtogram. Any assets of the Company
which are set aside in any separate fund, resergsasow shall continue for all purposes to bera gfsthe general assets of the Company,
with title to the beneficial ownership of any suadsets remaining at all times in the Company. Ntidijzant, nor his legal representatives,
any of his beneficiaries shall have any right, othan the right of an unsecured general creditéhe@ Company, in respect of the Account
established hereunder, and such persons shallnweprperty interest whatsoever in any specifietsssf the Company. A Participant shall
have no rights as a stockholder of the Company shatl not be entitled to vote, with respect to Bi#Us credited to his Account.

10. Reporting The Company shall provide statements to Partitgoshowing the DSUs standing to the credit ofrtAecounts no less
frequently than once a year.

11. Source of SharesShares reserved under the Company’s Omnibusshihbe used to satisfy any obligations to distiebShares
under this Program.

12. Claims Procedure

(a) All claims for benefits under this Program $hal filed in writing with the Compensation Comragtof the Board of Directors
of the Company (the Committee”) in accordance with such procedures as the Cotaenghall reasonably establish.

(b) The Committee shall, within 90 days (45 daysplayment based on Disability) after a submissioa daim, provide adequate
notice in writing to any claimant whose claim fanefits under the Program has been denied. Suatersitall contain the specific reason or
reasons for the denial and references to speaifigrBm provisions on which the denial is based. Chmmittee shall also provide the
claimant with a description of any material or imf@tion which is necessary in order for the claitriarperfect his claim and an explanation
of why such information is necessary. If speciatwnstances require an extension of time for pingghe claim, the Committee shall
furnish the claimant a written notice of such esten prior to the expiration of the 90-day peri@@ fays for a Disability claim, and an
additional 30 day extension is available). The esiten notice shall indicate the reasons for theresibn and the expected date for a final
decision, which date shall not be more than 183 @&95 days for Disability) from the initial clair



(c) The Committee shall, upon written request l;jaémant within 60 (180 for a disability claim) dagf receipt of the notice that
his claim has been denied, afford a reasonablerappty to such claimant for a full and fair reviday the Committee of the decision denying
the claim. The Committee will afford the claimant@pportunity to review pertinent documents andsitilssues and comments in writing.
The claimant shall have the right to be represented

(d) The Committee shall, within 60 days (45 daysaf@isability claim) of receipt of a request forexiew, render a written
decision on its review. If special circumstanceguie extra time for the Committee to review itgid@on, the Committee will attempt to me
its decision as soon as practicable, and in notevidithe Committee take more than 120 days (1@gsdor Disability claims) to send the
claimant a written notice of its decision.

13. Beneficiary. If a Participant dies before he has receiveddaliment of the amount credited to his Accounthaugpaid portion she
be paid to the Participant’s primary or contingeemeficiary as last designated by the Participamtriting on a form provided by the
Company for that purpose (a sample of which ischtd hereto as Exhibit But which may be changed from time to time.) Eagbighation
received by the Company prior to a Participant'atdevill, upon receipt, revoke any prior designasiolf no beneficiary has been designated
or if a designated beneficiary has predeceaseBdhecipant, such unpaid portion shall be paichtoParticipant’'s spouse, or, if there is no
spouse, to the Participant’s children per stirpesif there is no spouse or children, to the Rgréint’s estate.

14. No Assignment or AlienatiorNeither the deferred compensation payable uideProgram, nor Shares distributable upon
distribution hereunder, shall be subject to alimmatassignment, garnishment, execution, securtgrést or levy of any kind, and any attempt
to cause any such amounts or Shares to be so ®dgall not be recognized.

15. Miscellaneous

(a) All expenses incurred in the establishmentraathtenance of or attributable to a Participanttsdunt shall be borne by the
Company and shall not reduce the amount creditsdd¢b Account.

(b) This Program may be amended in any way or neatgbminated, in whole or in part, at any time, &od time to time, by the
Board of Directors of the Company. The foregoingvisions of this paragraph notwithstanding, no asneent or termination of the Program
shall adversely reduce the number of DSUs creditédle Accounts prior to the effective date of saafendment or termination, or accelerate
the timing of payment from the Accounts, excepalisved under Section 409A upon Program terminatfidotwithstanding the foregoing,
the Board of Directors of the Company specificafigerves the right to amend the Program as negdsseomply with Section 409A.

(c) The Committee shall have the exclusive disenetiy authority to determine the amounts of besefitder the Program, make
factual determinations, construe and interpret $eofithe Program, supply omissions and determigegaestions which may arise in
connection with its operation and administratida.decisions or actions in respect ther



including any determination of any amount credide@¢harged to the Participants’ Accounts or the @mhor recipient of any payment to be
made therefrom, shall be conclusive and bindingflopurposes upon the Company and upon any ariRhdlicipants, their beneficiaries, and
their respective heirs, distributees, executorsjiastrators and assignees.

(d) The terms of this Program shall be binding upod shall inure to the benefit of the Company igsmduccessors or assigns and
each Participant and his beneficiaries, heirs, @oes, and administrators.

(e) Subject to its obligation to pay the amountidesl to the Participant’s Account at the time riligttion is required pursuant to
Section 8, neither the Company, any person actinigehalf of the Company, the Board of Directors, the Board of Directors shall be liable
for any act performed or the failure to perform ay with respect to the terms of the Program, jgixicethe event that there has been a
judicial determination of willful misconduct on tipart of the Company, such person, the Board afddirs or the Board of Directol

(f) This Program, and all actions taken hereunstesl be governed by and construed in accordanitetiné laws of the State of
Delaware, except as such laws may be supersedadybgpplicable Federal laws.

(g) This Program is subject to the terms of the @ Plan and administrative guidelines promulgatedier it from time to time.
In the event of a conflict between this Program gredOmnibus Plan, the Omnibus Plan document dsawelny determinations made by the
Board of Directors as authorized by the Omnibus Blacument shall govern.

16. Effective Date and TermThis Program was originally adopted under thenBré-orman 2004 Omnibus Compensation Plan, as
amended (the 2004 Plan "), and was effective as of September 23, 2010J@y 25, 2013, the shareholders of the Companycaeprthe
Omnibus Plan. Awards granted pursuant to this Rragsrior to the adoption of the Omnibus Plan byshareholders of the Company shall
continue to be governed by the terms of the 2084 Bhd this Program as in effect prior to JulyZ8,3. Awards granted hereunder after that
date shall be administered under the Omnibus Riihtobe Company discontinues the Program or nth&rrAwards can be made thereunder.
The Company shall continue to maintain Accountetieder until all Accounts are distributed.

17. Definitions. Terms capitalized herein and not defined in thaext in which used or in the Omnibus Plan, shalle the meanings
set forth below.

(a) “ Code” means the Internal Revenue Code of 1986, as agtk@ehd the regulations promulgated thereunder.

(b) “ Disability " occurs when a Participant is unable to engagminsubstantial gainful activity by reason of angdically
determinable physical or mental impairment which ba expected to result in death or can be expéatiedt for a continuous period of not
less than 12 month



(c) “ Separation from Service” means the date the Participant’s term as a Qirestpires, the Participant resigns as a Director,
the Participant is removed as a Director, provithed the Company and Participant in good faithewgiat that time that the Participant’s
status as a Director of the Company will not beeveed and that no other service relationship (asnaployee or independent contractor) with
the Related Group will continue or be begun. If plaeties anticipate that some service relationstiipin the Related Group will continue
after a Participant’s term as a Director expired i@mot renewed, in all events the “Separatiomffervice” is deemed to occur 12 months
after the date on which a Participant ceases i@ses a member of the Board of Directors, as lane Participant does not actually perform
services for the Related Group (as a director, eysa or independent contractor) during such 12 mpatiod, as provided under Treasury
Regulation §1.409A-1(h)(2)(ii). Related Group ” for this purpose means the Company and all othmpemies or other organizations that
deemed to be a part of a controlled group of catpans that includes the Company or under commaitrabwith the Company within the
meaning s given those phrases in Section 414 dEtue

The undersigned Secretary of the Company hereltjiegthat this Program was adopted by and becamection of the Board of Directors
on the date set forth below.

BROWN-FORMAN CORPORATION

By: Matthew E. Hamel
its Secretan

Date: July 25, 201:



EXHIBIT A
BROWN-FORMAN CORPORATION
NON-EMPLOYEE DIRECTOR DEFERRED STOCK UNIT PROGRAM
ANNUAL CASH RETAINER DEFERRAL ELECTION

The undersigned Director hereby elects, pursuaBettion 4(c) of the Brown-Forman Corporation Nangtoyee Director Deferred Stock
Unit Program, (the “Program”) to defer the follogiamount of Annual Cash Retainer to be paid irBitbard Year which begins in 201
( complete the % deferral lines beldw

0%
25%
50%
75%

100%

| understand that the amount of Annual Cash Retaioeso deferred will be paid in cash in 6 subady equal installments, provided that
such cash amounts will not be paid if my servica &8rector ends before any cash payment date.

| acknowledge having received and read a copyefttogram’s terms, and understand that the eleaborne becomes irrevocable in
accordance with the terms of the Program, andpiénatnent to me of the amounts deferred, plus easrondpsses thereon based on their
deemed conversion into units of Class A commonkstocClass B common stock of the Company, as déteirby the Board in its sole
discretion, will not begin until after my servica the Board has ceased.

signature

Name:

(please print

Date:

! Must be submitted by the December 31 of the caleyetar before the Board year will begin, excepthia case of new participants, who

have 30 days to submit, and is irrevocable whectiele period expires



EXHIBIT B
BROWN-FORMAN CORPORATION
NON-EMPLOYEE DIRECTOR DEFERRED STOCK UNIT PROGRAM
BENEFICIARY DESIGNATION

Pursuant to Section 13 of the Brown-Forman Corpamation-Employee Director Deferred Stock Unit Paogr (the “Program”), the
undersigned Participant hereby designates thewwltpas the Participant’s beneficiary to receivg Shares still to be delivered in payment
for an Account accumulated under the Program’sdeima single lump sum at the next payment dde afy date of death:

Primary Beneficiary(ies)*

* Note, if you reside in a community property stapusal consent will be required for you to validgsignate a primary beneficiary ott
than your spouse; if one or more primary benefigiaidesignated below does not survive the partitighe percentage indicated will be
adjusted for those remaining to equal 100%, unfpss stirpes” is specified, in which case the desed beneficiang share will be divide
among that beneficia’s issue

Name and current addre Relationshig % Share

Contingent Beneficiary(ies)
to be paid if no Primary Beneficiary survives

Name and current addre Relationshig % Share

This designation of beneficiary may be revokedrmoeaded by the Participant at any time without thiesent of a previously-designated
beneficiary. The last written beneficiary desigoaton file with the Company prior to a Participandeath will control payment of an
Account. If all beneficiaries predecease the Pgditt, or no beneficiary is designated the termthefProgram will dictate to whom the
Account is paid



Signature
By:

(print name and signing capaci
Date:




Exhibit 10.3

BROWN-FORMAN 2013 OMNIBUS COMPENSATION PLAN
EMPLOYEE STOCK-SETTLED STOCK APPRECIATION RIGHT AWA RD

Capitalized terms used below have the definitiasgned to them in the Brown-Forman 2013
Omnibus Compensation Plan (the “Plan”), or as defirherein.

SUMMARY
Participant;
Grant Date July 25, 2013
First Exercise Date May 1, 2016
Expiration Date April 30, 2023
Number of Share:
Class of Share: Brown-Forman Corporation Class B Common
Grant Price $

THIS AWARD (the “Award”), effective as of the GrabBlate shown above, represents the grant of a simgkeciation right under the Plan by
Brown-Forman Corporation, a Delaware corporatitie (iCompany”) to the Participant named above, who is an employége Company c
one or more of its Affiliates.

1. Grant of Stock Appreciation Right. The Company hereby grants to the Participant akS$attled Stock Appreciation Right (the
“SSAR”"), subject to the terms and conditions of Eian, the Administrative Guidelines to the Plarg ¢hose set forth in this Award.

2. Value of the SSARThe SSAR shall entitle the Participant, upon exercf the SSAR (in whole or in part), to receivanirthe Company
an amount payable in the form of Class B Commornredhdetermined by multiplying:

A) the appreciated value of one Class B Commone&itaiculated as the Fair Market Value of one CBa€&ommon Share on the date of
exercise minus the Grant Price as shown abov

B) the number of Class B Common Shares with respeghich the SSAR is exercise

3. Term. Subject to Section 5 below, the term of this Awiarébr a period of ten years from the first daytteé fiscal year of grant. To exerc
the SSAR, the Participant must remain continuoasiployed by the Company or one of its Affiliates &b least three years from the first day
of the fiscal year of grant, except as provide&éttion 5 below. Assuming continuous employmerm, SBAR will become exercisable on the
First Exercise Date shown above, and it must becesaxdl before the close of business on the Expirdliate shown above. Subject to
applicable securities laws, if on the last dayhef term of this SSAR (or, if earlier, the last datewhich this SSAR may be exercised purs

to Section 5 below) the Fair Market Value of oneu®hexceeds the Grant Price shown above, the iParttchas not exercised the SSAR and
the SSAR has not otherwise expired, the SSAR dlealleemed to have been exercised by the Particpasuch day and the appropriate
number of Shares shall be issued to the Participaatcordance with Sections 2 and 4 hereof, suelh later time as would not violate any
applicable securities laws; provided, that thisvigion shall not apply to an SSAR that expires otoant of a for Cause termination pursuant
to Section 5(C) and such SSAR shall expire unegedcas provided therein.
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4. Form of Payment.The Company shall satisfy its obligation upon tlaetieipant’s exercise of the SSAR (in whole or artpin Class B
Common Shares based upon the Fair Market Valugeo€bmpany’s Class B Common Shares on the dateeofise, as determined by the
Plan Administrator in in accordance with Sectio?12of the Plan. Notwithstanding the foregoing, rexfional Share shall be distributed in
settlement of the SSAR, and any portion of the SS/&iRh would be settled in a fractional Share shaltreated in such manner as
determined by the Committee not to have adversméial accounting treatment or adverse federalnmectax treatment pursuant to IRC
Section 409A.

5. Termination of Employment.In the event the Participant does not remain caotisly employed by the Company during the terrmhef t
SSAR, the following rules will apply:

A) Retirement'Retirement” means termination of employment orafter reaching age 55 with at least five (5) fudhys of service, or on
or after reaching age 65 with any service. If taetiBipant terminates employment by reason of Betent, this SSAR will continue in
force until the earlier of (a) the Expiration Date;(b) the end of seven years following the ddtRetirement; provided however, that if
the Participant terminates employment by reasdRatirement during fiscal 2014, the number of Shatdgect to this SSAR shall be
prorated based upon the number of whole monthsedodkiring fiscal 2014 prior to Retirement (out dfzamonth year), with the
remaining portion being immediately canceled antefted. Retirement does not affect the First Eiser®ate of this SSAF

B) Death/DisabilityIf the Participant dies or terminates employmerd thuDisability (“Disability” to be determined biie Plan
Administrator in its sole discretion in accordamdgth Section 2.16 of the Plan), the SSAR will beeoiimmediately exercisable (if not
already exercisable) and must be exercised byathieeof (a) the Expiration Date or (b) the endivé years following the date of de:
or termination of employment due to Disabilitythie Participant dies or terminates employment du®isability during fiscal 2014, the
number of Shares with respect to which this SSARI ffecome exercisable pursuant to the first seetef this Section 5B) shall be
prorated based upon the number of whole monthsedodkiring fiscal 2014 prior to death/terminatioreafployment due to Disability
(out of a 12 month year), with the remaining poartieing immediately canceled and forfeited. An eisaible SSAR shall be exercised
by the person(s) named as the Participant’s baagf{@es), or, if the Participant has not named onmore beneficiaries, by whoever
has acquired the Particip’s rights by will or by the laws of descent and ritisttion.

C) Involuntary Termination for Caus&.SSAR granted to a Participant who is terminateddause, as defined in the Plan, shall expire
immediately as of the date and time that the Rpdit is notified of the termination and may notesercised

D) Involuntary Termination for Poor PerformangeSSAR granted to a Participant whose employmeimvisluntarily terminated for poor
performance (as determined by the Plan Administiatds sole discretion) prior to the First ExaxeiDate shall expire immediately as
of the date and time that the Participant is nedifof the termination and may not be exercisedSAR granted to a Participant whose
employment is involuntarily terminated for poor fmemance (as determined by the Plan Administratadtsi sole discretion) on or after
the First Exercise Date must be exercised withintytdays following termination (provided, howevearhere necessary, the thirty-day
period may be delayed or bifurcated because ofiredjtrading blac-out periods)
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E) Involuntary Terminatior No Fault. A SSAR granted to a Participant whose employmeimvisluntarily terminated with “no fault” on
the part of the Participant (as determined by the Rdministrator in its sole discretion) will cémae in force until the later of
(a) twelve months following the date of termination (b) twelve months following the First Exercidate; provided however, that if t
Participant’s employment is involuntarily terminat®r “no fault” during fiscal 2014, the number of Shares subjethi®dSSAR shall k
prorated based upon the number of whole monthsedodkiring fiscal 2014 prior to termination (outao2 month year), with the
remaining portion being immediately canceled antefted. Involuntary termination for “no faulttoes not affect the First Exercise C
of this SSAR.

F) Voluntary TerminationA SSAR granted to a Participant who terminates egnmpent voluntarily prior to the First Exercise Datell
expire immediately as of the date and time of gedmination and may not be exercised. A SSAR gdatde Participant who
terminates employment voluntarily on or after thestExercise Date shall continue in force unté #arlier of (a) the Expiration Date or
(b) the end of thirty days following the date afnténation (provided, however, where necessarythhig/-day period may be delayed or
bifurcated because of required trading b-out periods). Voluntary Termination does not affiaet First Exercise Dat

G) Termination for any Other Reasoifg¢he Participant’'s employment terminates for aegson other than those set out in items A througt
F above, and in the absence of any action by the Riiministrator, the SSAR shall expire immediagyof the time and date of
termination, and may not be exercised. HoweverPlae Administrator, in its sole discretion, basedhe facts and circumstances of
such termination, may accelerate the First Exefdste of all or any portion of the SSAR, and/or ndajay the expiration of all or any
portion of the SSAR to any date not later thanBRkpiration Date

6. Change in Control or Potential Change in Contralln the event of a Change in Control, as definetth@Plan, the First Exercise Date
the Participant’s rights with respect to the SSARIlisbe governed by the terms of Article 11 of Bian.

7. Rights as a ShareholderThe Participant has no rights as a shareholdelu@img, but not limited to, the right to receivevidiends or
dividend equivalents, or to vote on shareholdarasywith respect to Shares potentially availaplenuexercise of the SSAR. Shareholder
rights accrue only to holders of Shares issueddatidered pursuant to exercise of the SSAR.

8. Restrictions on Transfer.The SSAR may not be sold, transferred, pledgedyraesd, or otherwise alienated or hypothecated,ratten by
will or by the laws of descent and distributionrther, the SSAR shall be exercisable during théi¢haant's lifetime only by the Participant
or the Participant’s duly appointed legal repreatve.

9. Recapitalization.If there is any change in the Company’s Sharesititrahe declaration of Share dividends or extramangi cash
dividends, or through a recapitalization resuliimghare splits, or through merger, consolidatexthange of Shares, or similar corporate
transaction, the Plan Administrator shall adjustitimber and class of Shares subject to the SSARelhas the Grant Price, or take other
action pursuant to Section 4.4 of the Plan to predéution or enlargement of the Participant’shitig
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10. Beneficiary DesignationThe Participant may, from time to time, name angydfieiary or beneficiaries (who may be named cagdirtly

or successively) to whom any benefit under this Alia to be paid in case of his or her death befierer she receives any or all of such
benefit. Each such designation shall revoke atirpdesignations by the Participant, shall be ioranfprescribed by the Company, and will be
effective only when delivered during the Participaiifetime to the Company at its executive offcaddressed to the attention of the
Compensation Department in Louisville, Kentucky.

11. Continuation of Employment.This Award shall not confer upon the Participant eght to continued employment by the Company, nor
shall this Award interfere in any way with the Caang’s right to terminate the Participant's employinat any time. A transfer of the
Participant’s employment between the Company agdéits subsidiaries, or between any divisionswlosidiaries of the Company shall not
be deemed a termination of employment.

12. Tax ConsequencesBy accepting the SSAR, the Participant acknowledigas(i) he or she understands that upon eitteegtant or the
exercise of the SSAR, he or she may recognize advak consequences, and (ii) he or she understizatcthe Company may deduct or
withhold an amount of Class B Common Shares, ariredhe Participant to remit cash to the Companiffjcient to satisfy minimum

Federal, state, and local taxes (including theiépaint's FICA obligation) required by law to bethield with respect to any exercise of the
Participant’s rights under this Award. The Partizipis encouraged to consult with a qualified taxisor concerning the SSAR. In addition,
the Participant agrees that the SSAR shall be ddtaiad and settled as required for the SSAR tddaened not to be deferred compensation
subject to the provisions of IRC Section 409A @ Threasury Regulations promulgated thereunderofitih the Company intends to take
such actions so as to allow the Award to avoid esb/éax treatment pursuant to Section 409A of theéeCand otherwise, the Company makes
no representation to that effect and expresslydisa any covenant to maintain favorable or avoithuorable tax treatment. The Company
shall be unconstrained in its corporate activitihout regard to the potential negative tax impatthe Participant.

13. Miscellaneous.

A) This Award and the Participant’s rights undeari¢ subject to all the terms and conditions ofRtzn, as the same may be amended from
time to time, as well as any Administrative Guidek the Plan Administrator may adopt. The Plan Adbtriator may impose such
restrictions on any Shares acquired pursuant texbecise of the SSAR as it may deem advisabl&jdiry, without limitation,
restrictions under applicable Federal securitias)ainder the requirements of any stock exchangeaoket upon which such Shares
then listed and/or traded, and under any blue slsfate securities laws applicable to such Shaies Plan Administrator in conjunctic
with the Compan’s compliance officer may designate periods durihiclhvthe SSAR may not be exercised by Participi

The Plan Administrator may, in its sole discretiadminister, construe, and make all determinatimt®ssary or appropriate to the
administration of the Plan and the SSAR, all ofehhshall be binding upon the Participant.

B) Subject to the provisions of the Plan, the Ba#rBirectors may terminate, amend, or modify tfenPprovided, howeverthat no such
termination, amendment, or modification of the Piaay in any way adversely affect the Participanights under this Award, without
the written consent of the Participa
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C)
D)

E)

F)

G)

H)

The Participant agrees to take all steps negetsaomply with all applicable Federal and stsgeurities law in exercising his or her
rights under this Awarc

This Award shall be subject to all applicable lamses, and regulations, and to such approvalsgygavernmental agencies or natio
securities exchanges as may be requ

The Company’s obligations under the Plan anslAlward, with respect to the SSAR, shall bind amgcessor to the Company, whether
succession results from a direct or indirect pusehanerger, consolidation, or otherwise, of abulsstantially all of the business and/or
assets of the Compar

To the extent not preempted by Federal law,Aliard shall be governed by, and construed in ataure with, the laws of the State of
Delaware

At all times when IRC Section 162(m) applie$ Aalards to Designated Executive Officers shall pbynwith its requirements, unless
the Plan Administrator determines that compliasceat desired or necessary for any Award or Awardshat end, the Plan
Administrator may make such adjustments it deerpsagiate for a specific Award or Awarc

This Award is subject to the terms of the Plad Administrative Guidelines promulgated underatfi time to time. In the event of a
conflict between this document and the Plan, tlam Bbcument as well as any determinations madbéebPlan Administrator as
authorized by the Plan document, shall gov

THIS AWARD IS SUBJECT TO THE BROWN-FORMAN CORP®@RION INCENTIVE COMPENSATION RECOUPMENT
POLICY. BY EXECUTION HEREOF, THE UNDERSIGNED ACKNOWEDGES THAT HE OR SHE HAS BEEN PROVIDED
WITH A COPY OF SUCH INCENTIVE COMPENSATION RECOUPN\E POLICY AND UNDERSTANDS THE TERMS AND
CONDITIONS THEREOF

IN WITNESS WHEREOF, the parties have caused thia#lto be executed as of the Grant Date.

BROWN-FORMAN CORPORATION

By:

Lisa Steine
Senior Vice Presiden
Chief Human Resources Offic
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Exhibit 10.4

BROWN-FORMAN
2013 OMNIBUS COMPENSATION PLAN
RESTRICTED STOCK UNIT AWARD

SUMMARY
Participant:
Grant Date July 25, 2013
Vesting Date April 30, 2017
Number of Class B Common RSL
Class B Common Stock Price per Share on Grant | $

THIS AWARD, effective as of the Grant Date set fioabove, represents a grant of Class B Commoni&estiStock Units by Brown-
Forman Corporation, a Delaware corporation (theigany”), under the Company’s 2013 Omnibus Compéansétian (the “Plan”) to the
Company employee named above (“Participant”). @Gipéd terms not otherwise defined herein shalkhthe meanings ascribed to them in
the Plan.

1. Grant of Restricted Stock Unit¥he Company hereby grants to the Participantrtbatber of Class B Common Restricted Stock
Units (“RSUs") set forth in the summary table aboach RSU represents the right to receive oneestfahe Company’s Class B Common
Stock, subject to the terms and conditions sehfoerein and in the Plan. The RSUs are grantedipotdo Section 7.3 of the Plan as “market
value units” (“MVUs"), and for purposes of the Plahall be designated and treated as MVUs undepldre

2. Restrictions on TransferabilityJntil the delivery of shares of the Company’s<3l8 Common Stock with respect to the RSUs in
accordance with the terms of this Award, the RSldy not be sold, assigned, transferred, disposeulerfged or otherwise hypothecated by
the Participant. Any attempted sale, assignmeamster, disposition, pledge or hypothecation ofRISJs shall be void and of no effect, and
the Company shall have the right to disregard #imeson its books and records and issue “stop ggnsktructions to its transfer agent.

3. Risk of Forfeiture and Payment of Shar&xcept as provided herein or in the Plan, tHeafdorfeiture to which the RSUs are sub
shall expire, and the number of shares of the CoyipaClass B Common Stock represented by this Avghall be issued to the Participant
on the vesting date set forth in the summary tableve (“Vesting Date”) provided that the Participeamains continuously employed by the
Company or its Affiliates through the Vesting Date.

4. Termination of Employmentin the event the Participant does not remaininaotisly employed by the Company or its Affiliates
through the Vesting Date, the following rules vaifiply:

4.1 Retirement “Retirement” means termination of employment omfber reaching age 55 with at least five (5) fjudars of
service, or on or after reaching age 65 with amyise. If the Participant terminates employmentrégson of Retirement, the RSU Vesting
Date will remain the same, except that the Padiaipvill not be required to remain employed
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from the Retirement date through the Vesting Daterder to receive payment hereunder; provided gvew that if the Participant terminates
employment by reason of Retirement during fiscdl£@he number of RSUs subject to this Award shalprorated based upon the numbe
whole months worked during fiscal 2014 prior toiRhent (out of a 12 month year), with the remajnortion being immediately canceled
and forfeited. Retirement does not accelerate #atikg Date or the issuance of Shares on such date.

4.2 Death/Disability If the Participant dies or terminates employnuirg to Disability (Disability to be determined thetPlan
Administrator in its sole discretion in accordamgéh Section 2.16 of the Plan), the RSU will veaniediately and the number of shares o
Company’s Class B Common Stock represented byAtard shall be delivered to the Participant’s banafy(ies), as determined pursuant
to Section 8 below, within thirty (30) days of tRarticipant’s death or termination of employmeng ¢lu Disability, with the payment date
within such period to be determined by the Compariis sole discretion; provided, however, thahié Participant dies or terminates
employment due to Disability during fiscal 2014e thumber of RSUs subject to this Award shall begienl based upon the number of whole
months worked during fiscal 2014 prior to the Raptnt’s termination of employment due to deathéDibty (out of a 12 month year), with
the remaining portion being immediately canceled fanfeited.

4.3 Voluntary Termination, Involuntary Terminatifor Cause, Involuntary Termination for Poor Perfarmoe. Unvested RSUs
shall be immediately forfeited to the Company, withcompensation to the Participant, in the evétheParticipant’s voluntary termination,
involuntary termination for Cause (as such termeined in the Plan), or involuntary terminatiom fmor performance (as determined by the
Plan Administrator in its sole discretion).

4.4 Involuntary Terminatios “No Fault . If the Participant’'s employment is involuntarigrminated with “no faultbn the part ¢
the Participant (as determined by the Plan Admiaist in its sole discretion), the RSU Vesting Datk remain the same, except that the
Participant will not be required to remain employelibwing such “no fault termination” date orderteceive payment hereunder; provided
however, that if the Participant’'s employment igaluntarily terminated with “no fault” on the paot the Participant during fiscal 2014, the
number of RSUs subject to this Award shall be geatdbased upon the number of months worked duideglf2014 prior to termination (out
of a 12 month year), with any unearned portion p@inmediately canceled and forfeited. A “no faulitmination does not accelerate the
Vesting Date or the issuance of Shares on such date

4.5 Termination for any Other Reasondnless otherwise determined by the Plan Admiaistr in its sole discretion, if the
Participant’s employment terminates for any reasttier than those set out in items 4.1, 4.2, 4 84immediately above or item 5 below
prior to the Vesting Date, unvested RSUs shalhmeédiately forfeited to the Company, without comgadion to the Participant.
Notwithstanding the foregoing, if the Plan Adminggbr determines to accelerate the Vesting DatarfigrAward upon the Participis
termination of employment, the payment date wilbbdate within sixty (60) days following the Paigant’s termination of employment, with
the payment date within such period to be deterchimethe Company in its sole discretion.
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5. Change in ControlUpon the occurrence of a Change in Control, fisek in the Plan, RSUs shall be treated in acawdavith
Article 11 of the Plan; provided however, thathie event a termination without Cause or by Constrea®ischarge (with the circumstances
constituting a Constructive Discharge to be deteetiiby the Plan Administrator in its discretioroaprior to a Change of Control) following
a Change of Control occurs during the Companytsafi2014 (including what would have been such figear in the absence of the Change
in Control, “Fiscal 2014")the number of RSUs subject to this Award shall teegied based upon the number of whole months wiadkeing
Fiscal 2014 prior to termination (out of a 12 mowyéar), with any unearned portion being immediatagceled and forfeited.

6. Rights as a Shareholdefhe Participant has no rights as a shareholaturdimg, but not limited to, the right to receivizidends or
dividend equivalents, or to vote on shareholdarasswith respect to the RSUs. Shareholder rigiteua only upon the delivery of the Shares
subsequent to the vesting of the RSUs on the \tpftate.

7. Recapitalization If there is any change in the Company’s equityitedization through the declaration of stock desidls, a
recapitalization, stock splits, or through mergensolidation, exchange of Shares, or otherwisa tite event of an extraordinary dividenc
other corporate transaction, the Plan Administrab@il adjust the number and class of Shares dubjélais Award (including by making a
different kind or class of securities subject te fkward), or take other action pursuant to Sedfignof the Plan, to prevent dilution or
enlargement of the Participant’s rights.

8. Beneficiary DesignationThe Participant may, from time to time, name bageficiary or beneficiaries (who may be named
contingently or successively) to whom any benefder this Award is to be paid in case of his ordeath before he or she receives any or all
of such benefit. Each such designation shall rexadlgrior designations by the Participant, shallitva form prescribed by the Company, and
will be effective only when delivered during therfRapant’s lifetime to the Company at its execetiffices, addressed to the attention of the
Compensation Department in Louisville, Kentucky sAbt a Participant’s proper and timely designatiba beneficiary under this Section 8,
any benefits payable under this Award upon thei¢iaint’'s death shall be paid to the Participasstate.

9. Continuation of EmploymentThis Award shall not confer upon the Participamy right to continued employment by the Company,
nor shall this Award interfere in any way with tBempany’s right to terminate the Participant’s eogpient at any time. A transfer of the
Participant’s employment between the Company agdéits subsidiaries, or between any divisionsulsidiaries of the Company shall not
be deemed a termination of employment for purpo$#ise vesting of RSUSs.

10. Tax Consequence8y accepting this Award, the Participant acknalgles that (i) the Participant (and not the Compahg)l be
responsible for any tax liability that may arisesa®sult of this Award and/or its vesting andiggiance of Class B Common Stock in
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connection therewith; (ii) he or she understands tie Company may deduct or withhold an amouslass B Common Stock, or require
Participant to remit cash to the Company, suffictersatisfy the minimum Federal, state, and lé@ats (including the Participant’s FICA
obligation) required by law to be withheld with pest to the delivery of Shares pursuant to theimgstf this Award; and (iii) he or she is
encouraged to consult with a qualified tax advismicerning the RSUs.

11. Miscellaneous

11.1 This Award and the Participant’s rights unitlare subject to all the terms and conditionsheflan, as the same may be
amended from time to time, as well as to such ratethe Plan Administrator may adopt. The Plan Adstriator may, in its sole discretion,
administer, construe, and make all determinati@tessary or appropriate to the administration @ftan and the RSUs, all of which shall
binding upon the Participant.

11.2 Subject to the provisions of the Plan andapplicable law (including Section 409A of the Cqdég Board of Directors may
terminate, amend, or modify the Pla@movided, howeverthat no such termination, amendment, or modificadf the Plan may in any way
adversely affect the Participant’s rights undes #ivard, without the written consent of the Paptit.

11.3 This Award shall be subject to all applicdbles, rules, and regulations, and to such apprdwabny governmental agencies
or national securities exchanges as may be requiitezi Participant agrees to take all steps negessaomply with all Federal and state
securities laws applicable to this Award.

11.4 The Company’s obligations under the Plan hrsdAward shall bind any successor to the Compatngther succession
results from a direct or indirect purchase, mergensolidation, or otherwise, of all or substafiall of the business and/or assets of the
Company.

11.5 To the extent not preempted by Federal laiw Alwvard shall be governed by, and construed im@@nce with, the laws of
the State of Delaware.

11.6 This Award is subject to the terms of the Rlad Administrative Guidelines promulgated undérdin time to time. In the
event of a conflict between this document and the,Rhe Plan as well as any determinations madédplan Administrator as authorized
the Plan, shall govern.

11.7 The parties acknowledge and agree that, textent applicable, this Award shall be interpraétedccordance with, and the
parties agree to use their best efforts to achievely compliance with, Section 409A of the Codel &éime Treasury Regulations and other
interpretive guidance issued thereunder, inclugiitgout limitation any such regulations or otherdance that may be issued after the Grant
Date. Notwithstanding any provision of this Awacdthe contrary, in the event that the Company dsters that any compensation or beni
payable or provided under this Award may be suli&ection 409A of the Code, the Company may adogh limited amendments to this
Award and appropriate policies and

2013 Form

Page 4 of ¢



procedures, including amendments and policies reittoactive effect, that the Company reasonablgrdghes are necessary or appropria
(i) exempt the compensation and benefits payaldeuthis Award from Section 409A of the Code angii@serve the intended tax treatment
of the compensation and benefits provided witheesto this Award or (i) comply with the requirents of Section 409A of the Code.
Although the Company intends to take such actionassto allow the Award to avoid adverse tax tregnpursuant to Section 409A of the
Code and otherwise, the Company makes no repréisenta that effect and expressly disavows any name to maintain favorable or avoid
unfavorable tax treatment. The Company shall b@msitained in its corporate activities without netto the potential negative tax impact
the Participant.

11.8 Notwithstanding any other provision of this &, to the extent the delivery of the shares ef@ompanys Class B Commc
Stock represented by this Award is treated as n@iifeed deferred compensation subject to Sectia@Mof the Code, then (a) no delivery of
such shares shall be made upon a Participant’srtation of employment unless such termination opkryment constitutes a “separation
from service” within the meaning of Section 1.409f) of the Treasury Regulations and (b) if thetiBigant is deemed at the time of his
termination of employment to be a “specified empleyfor purposes of Section 409A(a)(2)(B)(i) of Bede, then to the extent delayed
delivery of the shares of the Company’s Class B @om Stock to which the Participant is entitled uritdés Award, and which is deliverable
to the Participant due to his or her terminatioemiployment, is required in order to avoid a prahibdistribution under Section 409A(a)(2)
(B)(i) of the Code, such delivery of shares shatllme made to the Participant prior to the eadfgix) the expiration of the six-month period
measured from the date of the Participant’s “semardrom service” with the Company (as such tesmeéfined in Section 1.409A-1(h) of the
Treasury Regulations) or (y) the date of the Pigdiat's death. The determination of whether thdi€lpant is a “specified employee” for
purposes of Section 409A(a)(2)(B)(i) of the Codefthe time of his separation from service shalhiade by the Company in accordance
with the terms of Section 409A of the Code and iapple guidance thereunder (including without latitn Section 1.409A-1(i) of the
Treasury Regulations and any successor provisienett).

11.9 THIS AWARD IS SUBJECT TO THE BROWN-FORMAN CORRATION INCENTIVE COMPENSATION
RECOUPMENT POLICY. BY EXECUTION HEREOF, THE UNDERSGNED ACKNOWLEDGES THAT HE OR SHE HAS BEEN
PROVIDED WITH A COPY OF SUCH INCENTIVE COMPENSATIORECOUPMENT POLICY AND UNDERSTANDS THE TERMS
AND CONDITIONS THEREOF.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Company has executed thistitted Stock Unit Award effective as of the Grate set forth above.
BROWN-FORMAN CORPORATION

By:

Lisa Steinel
Senior Vice Presiden
Chief Human Resources Offic

Agreed and Accepte!

Participant
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Exhibit 10.5

BROWN-FORMAN
2013 OMNIBUS COMPENSATION PLAN
RESTRICTED STOCK AWARD AGREEMENT

SUMMARY
Participant;
Award Date: July 25, 2013
Performance Peric May 1, 2013 through April 30, 201¢€
Share Calculation Dat As soon as practicable following the Performance Ped
Restriction Ending Date April 30, 2017
Target Dollar Award $
Class of Share: Brown-Forman Corporation Class A Common
Award Date Price per Shai $

THIS AWARD, effective as of the Award Date set foetbove, represents a grant of Class A Common iRestiStock by Brown-Forman
Corporation, a Delaware corporation (the “Companytjder the Company’s 2013 Omnibus Compensation (#i& “Plan”) to the Company
employee named above (“Participant”). Capitalizzdis not otherwise defined herein shall have thanings ascribed to them in the Plan.

1. Award. The Plan Administrator shall designate a Targetddbdward amount for each Participant within 90 slay the beginning of the
Performance Period, and shall designate one or pesfermance measures as set forth in Article ®iefPlan (“Performance Measures”) for
the Performance Period. In arriving at a Targetd@dward, the Plan Administrator has the rightt bat the requirement, to solicit input
from the Participant as to the target dollars talblévered as Restricted Stock. Shortly after the: @f the Performance Period, the Target
Dollar Award will be adjusted for actual performaragainst the approved Performance Measures, whadhnever be less than one-half nor
more than one-and-one-half times the Target Déliaard (the “Adjusted Dollars”), and the AdjustedI@os will be converted into shares of
Class A Common Restricted Stock by dividing theustigd Dollars by the Award Date Price per Shanandong up to the next whole share
(the “Initial Calculation of Restricted SharesThe number of shares of Restricted Stock issuabtleet Participant under this Award shall t
be increased by a number of shares of Restrictaztk ®tquivalent in value to the dividends that wduwédle been payable on the Initial
Calculation of Restricted Shares in fiscal years &and three of the Performance Period, calculasedyithe Award Date Price per Share,
rounding up to the next whole share. RestrictediSshall be issued in the name of the Particidagended with the appropriate restriction,
and held in escrow by the Company or its agent.rithe vesting of the Restricted Stock, and thesfatiion of applicable withholding
requirements under federal, state, local and farkig, the Company shall issue or cause to beaei/to the participant one or more
unlegended stock certificates in respect of suatriveed Stock.

2. Term; Vesting. The term of this Award is for a period of four yedétrom the first day of the Performance Periochef Award. The
Participant must remain continuously employed ley@ompany for a period of four fiscal years begigniith the fiscal year of the Award
and extending through the Restriction Ending Daterder to be considered vested in the Award, eb@gprovided in Section 3 below.
Assuming continued employment, following the Resimn Ending Date the restrictions will be remowadl the unrestricted vested shares
shall be delivered to the Participant.
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3. Termination of Employment.In the event the Participant does not remain caotisly employed by the Company until the Restrictio
Ending Date, the following rules will apply:

3.1 Retirement “Retirement” means termination of employmenthatie consent of the Company, on or after reacagegs55 with at
least five (5) full years of service, or on or afteaching age 65 with any service. If the Paréiniperminates employment by reason of
Retirement, the Performance Period and Share GailcnlDate will remain unaffected; except that Baticipant will not be required to
remain employed following his or her Retirementedatorder to receive the delivery of the sharesineder; provided, however, that if the
Participant terminates employment by reason ofrB®int during fiscal 2014, the Target Dollar Awafdhis Award shall be prorated based
upon the number of whole months worked during fi2€d.4 prior to Retirement (out of a 12 month yewiijh any unearned portion of the
Award being immediately canceled and forfeited.Wthtstanding any other provision of this Award, thember of shares of the Company’s
Class A Common Stock represented by this Award lvhie to be delivered pursuant to this Sectior(\8ith the number of shares to be
delivered calculated under the applicable provisiofhthis Award) shall be delivered to the Participwithin sixty (60) days of the end of the
Performance Period (or if the Retirement date s¥wdlur following the end of the Performance Pernmithin sixty (60) days of the Retireme
date), with the delivery date within such periodtdetermined by the Company in its sole disanetio

3.2 Death/Disability If the Participant dies or terminates employnuhre to Disability (“Disability” to be determined lige Plan
Administrator in its sole discretion in accordamd¢h Section 2.16 of the Plan), the Adjusted Ddlahall equal the Target Dollar Award, the
Award shall vest immediately, and the number ofetaf the Company’s Class A Common Stock represeny this Award shall be
delivered to the Participant’s beneficiary(ies)hirtthirty (30) days of the Participant’s deathtenmination of employment due to Disability,
with the delivery date within such period to beeadstined by the Company in its sole discretion; med, however, that if the Participant dies
or terminates employment due to Disability durirsgél 2014, the Target Dollar Award of this AwatdB be prorated based upon the nun
of whole months worked during fiscal 2014 priodath/termination due to Disability (out of a 12ntioyear), with any unearned portion
being immediately canceled and forfeited.

3.3 Voluntary Termination, Involuntary Terminatior Cause, Involuntary Termination for Poor Perfarmoe. The full amount of the
Award shall be immediately forfeited to the Companithout compensation to the Participant, in theng of the Participant’s voluntary
termination, involuntary termination for Cause ¢ash term is defined in the Plan), or involuntamntination for poor performance (as
determined by the Plan Administrator in its solecdgtion) prior to the Restriction Ending Date.

3.4. Involuntary Terminatios “No Fault . If the Participant's employment is involuntarigrminated with “no fault” on the part of the
Participant (as determined by the Plan Administratdts sole discretion), the Performance Period Share Calculation Date will remain
unaffected; except that the Participant will notréguired to remain employed following his or heo‘fault” termination in order to receive
the delivery of the shares hereunder; provided,dvew that if the Participant’s employment is inuhrily terminated with “no fault” on the
part of the Participant during fiscal 2014, theg&rDollar Award of this Award shall be proratedséd upon the number of months worked
during fiscal 2014 prior to termination (out of 2 honth year), with any unearned portion being imiately canceled and forfeited.
Notwithstanding any other provision of this Awatide number of shares of the Comp’'s Class A Common Stock represented by this Ay
which are to be delivered pursuant to this Sec3idn(with the number of shares to be deliveredutated under the applicable provisions of
this Award) shall be delivered to the Participaithw sixty (60) days of the end of the PerformaRegiod (or if the “no fault” termination
date shall occur following the end of the Perforo@PReriod, within sixty (60) days of the “no faul€rmination date), with the delivery date
within such period to be determined by the Compatrits sole discretion.
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3.5 Termination for any Other Reasondnless otherwise determined by the Plan Admiaistt in its sole discretion, if the Participant’s
employment terminates for any reason other thasetlset out in items 3.1, 3.2, 3.3 or 3.4 abovéeon é below prior to the Restriction
Ending Date, the full amount of the Award shallitnenediately forfeited to the Company, without comgation to the Participant.
Notwithstanding the foregoing, if the Plan Adminggbr determines to accelerate the Restriction ignhBiate for any Award upon tl
Participant’s termination of employment, the detivdate of any Shares will be a date within siXg@)(days following the Participant’s
termination of employment, with the delivery datighin such period to be determined by the Comparijsisole discretion.

4. Change in Control.Upon the occurrence of a Change in Control, asddfin the Plan, Awards shall be treated in aceuarelavith Article
11 of the Plan; provided however, that in the eaet@rmination without Cause or by ConstructivecBarge (with the circumstances
constituting a Constructive Discharge to be deteetiiby the Plan Administrator in its discretioroaprior to a Change of Control) following
a Change of Control occurs during fiscal 2014 (idahg what would have been such fiscal year inatheence of the Change in Control,
“Fiscal 2014"), the Target Value Dollar Award ofgtAward shall be prorated based upon the numbehote months worked during Fiscal
2014 prior to termination (out of a 12 month yearth any unearned portion being immediately caedelnd forfeited.

5. Rights as a StockholderDuring the Performance Period prior to the issuarideestricted Stock, the Participant has no rigists
stockholder (including, but not limited to, thehtgo receive regular quarterly dividends or divideequivalents). However, following the
issuance of Restricted Stock after the end of #réoRmance Period, the Participant will have thmeatockholder rights as other holders of
Class A Common Stock except that vesting and tig tb sell the shares is restricted as providediheDividends (or dividend equivalents)
are payable to the Participant following the issiganf Restricted Stock after the end of the Peréoree Period prior to the Restriction Ending
Date, unless the payment of such dividends crésgass (as determined by the Plan Administratodeuany IRS or SEC regulations
including IRC Section 162(m), in which case thejl i accrued and paid out at the time the undaglfRestricted Stock becomes free of
restrictions (or at such later date as the Plan iAtitnator determines such issues are no longesepi

6. Restrictions on Transfer.Prior to the Restriction Ending Date and the rerho¥#he restrictions on the Shares, this Award el
Restricted Stock may not be sold, transferred,gadddassigned, or otherwise alienated or hypothdcather than by will or by the laws of
descent and distribution.

7. Recapitalization.If there is any change in the Company’s Sharesutifrahe declaration of stock dividends, a recapatbn, stock splits,
or through merger, consolidation, exchange of Sharneotherwise, or in the event of an extraordirgividend or other corporate transaction,
the Plan Administrator shall adjust the number elads of Shares, as well as the Award Price pereSkabject to this Award (including by
making a different kind or class of securities sgbjo the Award), or take other action pursuar@eation 4.4 of the Plan, to prevent dilution
or enlargement of the Participant’s rights.

8. Beneficiary DesignationThe Participant may, from time to time, name anydfieiary or beneficiaries (who may be named ca#ittly o
successively) to whom any benefit under this Awarid be paid in case of his or her death beforertehe receives any or all of such benefit.
Each such
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designation shall revoke all prior designationghey Participant, shall be in a form prescribedh®sy€ompany, and will be effective only
when delivered during the Participant’s lifetimethe Company at its executive offices, addresselde@ttention of the Compensation
Department in Louisville, Kentucky.

9. Continuation of Employment. This Award shall not confer upon the Participant gght to continued employment by the Company, nor
shall this Award interfere in any way with the Caang’s right to terminate the Participant’'s employinat any time. A transfer of the
Participant’s employment between the Company agdéits subsidiaries, or between any divisionswlosidiaries of the Company shall not
be deemed a termination of employment.

10. Miscellaneous.

A) This Award and the Participant’s rights undeari¢ subject to all the terms and conditions ofRten and this Restricted Stock
Award Agreement, as they may be amended from tintierte, as well as to such rules as the Plan Aditrator may adopt. The
Plan Administrator may impose such restrictionghos Award as it may deem advisable, includinghwitt limitation, restrictions
under applicable Federal securities laws, underafeirements of any stock exchange or market wdooh such Shares are then
listed and/or traded, and under any blue sky de stacurities laws applicable to such Shares. TstrRted Stock shall be subject
to the requirements that, if at any time the Plam#istrator shall determine that (i) the listimggistration or qualification of
Class A Common Stock subject or related thereto gy securities exchange or under any federahte &aw, or (i) the consent
or approval of any governmental body, or (iii) @meement by the Participant with respect to thpatition of shares of Class A
Common Stock is necessary or desirable as a condifj or in connection with, the delivery or puask of shares pursuant
thereto, then in such event, the grant of Resttimck shall not be effective unless such listiegjstration, qualification,
consent, approval or agreement shall have beecteffer obtained free of any conditions not acddptto the Plan Administratc

The Plan Administrator may administer, construe, axake all determinations necessary or appropidetiee administration of the
Plan and this Award, all of which shall be bindimgpn the Participant.

B) Subject to the provisions of the Plan, the BazfrBirectors may terminate, amend, or modify thenPprovided, howevethat no
such termination, amendment, or modification of ffi@n may in any way adversely affect the Partitiisaights under this
Award, without the written consent of the Participalhis Agreement may not be modified, amendedaived except by an
instrument in writing signed by both parties herétioe waiver by either party of compliance with gmgvision of this Agreement
shall not operate or be construed as a waiverpb#rer provision of this Agreement, or of any sedpgent breach by such party
a provision of this Agreemer

C) The Company may deduct or withhold, or requie Participant to remit to the Company, an amoufficgent to satisfy Federal,
state, and local taxes (including the ParticipgRICA obligation) required by law to be withheldlwrespect to any exercise of
Participan’s rights under this Awart

The Participant may remit sufficient cash to thenpany to satisfy the withholding requirement or Braticipant may elect to
satisfy the withholding requirement, in whole or
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D)
E)

F)

G)

H)

in part, by having the Company withhold Shares ihgnan aggregate Fair Market Value, on the datéathés to be determined,
equal to the minimum amount required to be withh8lach elections shall be irrevocable, shall beriting, and shall be signed
by the Participant before the day that the transadtecomes taxable.

The Participant agrees to take all steps necgssaomply with all applicable Federal and stsgeurities law in exercising his or
her rights under this Awar

This Award shall be subject to all applicabledarules, and regulations, and to such approwatnly governmental agencies or
national securities exchanges as may be reqt

The Company’s obligations under the Plan anslAward shall bind any successor to the Companegthén succession results
from a direct or indirect purchase, merger, cosoion, or otherwise, of all or substantially dltlee business and/or assets of the
Company.

To the extent not preempted by Federal law,Aliard shall be governed by, and construed in atasure with, the laws of the
State of Delaware

At all times when IRC Section 162(m) applie$ fakards to Designated Executive Officers shall phymwith its requirements,
unless the Plan Administrator determines that ca@npe is not desired or necessary for any Awardveairds. To that end, the
Plan Administrator may make such adjustments itrdeappropriate for a specific Award or Awards, gtehat a performance-
based Award cannot be replaced by a-performanc-based Award if performance goals are not achie

The parties acknowledge and agree that, toxteneapplicable, this Award shall be interprete@ccordance with, and the parties
agree to use their best efforts to achieve timemmliance with, Section 409A of the Code and theaSury Regulations and other
interpretive guidance issued thereunder. Notwitiditeg any provision of this Award to the contrarythe event that the Compe
determines that any compensation or benefits payatyprovided under this Award may be subject tctiSe 409A of the Code,

the Company may adopt such limited amendmentsgditivard and appropriate policies and procedureduding amendments
and policies with retroactive effect, that the Camp reasonably determines are necessary or apat®oi (i) exempt the
compensation and benefits payable under this Advard Section 409A of the Code and/or preserve titenided tax treatment of
the compensation and benefits provided with resjetttis Award or (i) comply with the requirememtsSection 409A of the
Code.

Notwithstanding any other provision of this Awatd the extent the issuance of the Restricted Stepgtesented by this Award
following the Performance Period does not qualifyad'short term deferral” pursuant to Section 14a%b)(4) (or any other
exception to Section 409A) and is treated as naiiipd deferred compensation subject to Sectio®Aof the Code, then (a) no
delivery of such shares shall be made upon a latits termination of employment unless such teation of employment
constitutes a “separation from service” within theaning of Section 1.409A-1(h) of the Treasury Ratipns and (b) if the
Participant is deemed at the time of his termimatibemployment to be a “specified employee” forgmses of Section 409A(a)(2)
(B)(i) of the Code, then to the extent delayedwdslj of the shares to which the Participant istkaatiunder this Award, and which
is
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J)

K)

L)

deliverable to the Participant due to his or hanteation of employment, is required in order taiava prohibited distribution
under Section 409A(a)(2)(B)(i) of the Code, suclivéey of shares shall not be made to the Partidipasior to the earlier of (x) ti
expiration of the six-month period measured fromdhate of the Participant’s “separation from se¥igith the Company (as su
term is defined in Section 1.409A-1(h) of the TregsRegulations) or (y) the date of the Particifmdeath. The determination of
whether the Participant is a “specified employaes”durposes of Section 409A(a)(2)(B)(i) of the Cadeof the time of his
separation from service shall be made by the Cognpaaccordance with the terms of Section 409Ahef €ode and applicable
guidance thereunder (including without limitatioecBon 1.409A-1(i) of the Treasury Regulations ang successor provision
thereto).

Although the Company intends to take such actionsssto allow the Award to avoid adverse tax tresnpursuant to

Section 409A of the Code and otherwise, the Compaalyes no representation to that effect and exprdsavows any covenant
to maintain favorable or avoid unfavorable tax tmeant. The Company shall be unconstrained in itparate activities without
regard to the potential negative tax impact onRasicipant.

This Award is subject to the terms of the Plad Administrative Guidelines promulgated underaini time to time. In the event
of a conflict between this document and the Pla@Rlan document as well as any determinations fmadlee Plan Administrator
as authorized by the Plan document, shall goy

The invalidity or unenforceability of any proves of this Agreement shall not affect the validityenforceability of any other
provision of this Agreemen

THIS AWARD IS SUBJECT TO THE BROWN-FORMAN CORP®@RION INCENTIVE COMPENSATION RECOUPMENT
POLICY. BY EXECUTION HEREOF, THE UNDERSIGNED ACKNOWEDGES THAT HE OR SHE HAS BEEN PROVIDED
WITH A COPY OF SUCH INCENTIVE COMPENSATION RECOUPNE POLICY AND UNDERSTANDS THE TERMS
AND CONDITIONS THEREOF

IN WITNESS WHEREOF, the parties have caused thiailto be executed as of the Grant Date.

BROWN-FORMAN CORPORATION

By:

Lisa Steinel
Senior Vice Presiden
Chief Human Resources Offic

Agreed and Accepte!

Participant
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Exhibit 99.1

® BROWN-FORMAN NEWS RELEAS

FOR FURTHER INFORMATION

PHIL LYNCH | JAY KOVAL
VICE PRESIDEN" | VICE PRESIDENT
DIRECTOR CORPORAT | DIRECTOR INVESTOR
COMMUNICATIONS | RELATIONS
AND PUBLIC RELATIONS | 502-774-6903
502-774-792¢

FOR IMMEDIATE RELEASE

BROWN-FORMAN SHAREHOLDERS TOAST RECORD YEAR
Directors Elected, Compensation Plan Approved; Didend Declared

Louisville, KY, July 25, 2013—- Brown-Forman Corporation (NYSE:BFA, BFB) shareleyk gathered today in Louisville to celebrate
another record year of results for the 143-yeareoiahpany.

During the course of the meeting, shareholderdeaeted the following individuals to the Brown-FormBoard of Directors: Joan C.
Lordi Amble; Patrick Bousquet-Chavanne; Geo. GaBfiown 1V; Martin S. Brown, Jr.; Bruce L. Byrnegghh D. Cook; Sandra A. Frazier;
Dace Brown Stubbs; Paul C. Varga; and James S.AN&icShareholders also approved the company’3 @dinibus Compensation Plan.

In remarks during the meeting, Brown-Forman Boahdi@nan Geo. Garvin Brown IV thanked the sharehslf& their on-going
support of the board, the company’s leadership teau the company’s employees around the worlchdied that 2013 celebrates thet80
anniversary of Brown-Forman'’s initial public offeg, which was made at the end of Prohibition in3L33e said that Brown-Forman has
thrived over the last 80 years because of the cagipakillful ability to balance risk and reward sell in all of its endeavors.

Paul Varga, chairman and CEO, discussed the corfpsatngng performance in fiscal 2013, noting thelentying operating income
growth rate of 13% far exceeded the industry’s agerrate of growth, and the company’s 22% Returimeasted Capital was also at the top
of the distilled spirits industry. “This performanwas led by the remarkable Jack Daniel’s tradeneaarkvell as solid growth contributions
from our Woodford Reserve, Herradura, and Finlabd#ands,” said Varga.
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Varga also highlighted Brown-Forman’s balancedtsgy “We believe that by approaching the busimessthoughtful and balanced
manner, we are best positioned to consistently rgakel decisions and produce excellent results.”

In a separate meeting, the Board of Directors apmat@ regular quarterly cash dividend of23-cents per share on Class A and Cla
Common Stock. Stockholders of record on Septempb20853, will receive the cash dividend on Octohe2d13. With this dividend, Brown-
Forman will have paid regular quarterly cash divide for 68 consecutive years. The Company hadratseased the regular cash dividenc
29 consecutive years.

For more than 140 years, Brown-Forman Corporatemédnriched the experience of life by responsibiiding fine quality beverage
alcohol brands, including Jack Daniel's Tennessééskéy, Southern Comfort, Finlandia, Jack Dani&’'€ola, Canadian Mist, Korbel,
Gentleman Jack, el Jimador, Herradura, Sonoma-C@hambord, New Mix, Tuaca, and Woodford ReseBrewn-Forman’s brands are
supported by nearly 4,000 employees and sold irertian 160 countries worldwide. For more informaégdout the Company, please visit
http://www.brownforman.com/.
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Important Information on Forward-Looking Statements:

This press release contains statements, estinaaiggrojections that are “forward-looking staterséas defined under U.S. federal securities
laws. Words such as “aim,” “anticipate,” “aspiréjelieve,” “continue,” “could,” “envision,” “estimee,” “expect,” “expectation,” “intend,”
“may,” “plan,” “potential,” “project,” “pursue,” “&e,” “will,” “will continue,” and similar words idetify forward-looking statements, which
speak only as of the date we make them. Excemcpsred by law, we do not intend to update or sy forward-looking statements,
whether as a result of new information, future ¢éseor otherwise. By their nature, forward-lookstgtements involve risks, uncertainties and
other factors (many beyond our control) that caddse our actual results to differ materially frour historical experience or from our

current expectations or projections. These riskkather factors include, but are not limited to:

« Unfavorable global or regional economic conditicensd related low consumer confidence, high unemmént, weak credit or capital
markets, sovereign debt defaults, sequestratiasseidty measures, higher interest rates, polititsthbility, higher inflation, deflation,
lower returns on pension assets, or lower discratas for pension obligatiol

» Risks associated with being a U.S.-based compathyghobal operations, including political or civihrest; local labor policies and
conditions; protectionist trade policies; complianeth local trade practices and other regulatiomduding anti-corruption laws;
terrorism; and health pandem

* Fluctuations in foreign currency exchange r:

» Changes in laws, regulations or policies - esplydihbse that affect the production, importatiorarketing, sale or consumption of our
beverage alcohol produc

» Tax rate changes (including excise, sales, VATifsaduties, corporate, individual income, dividisn capital gains) or changes in
related reserves, changes in tax rules (e.g., Li&i@ign income deferral, U.S. manufacturing arfteotdeductions) or accounting
standards, and the unpredictability and suddenmigssvhich they can occt

» Dependence upon the continued growth of the Jadkel's family of brand:

» Changes in consumer preferences, consumption ohase patterns - particularly away from brown spigur premium products, or
spirits generally, and our ability to anticipatedaeact to them; decline in the social acceptahilitbeverage alcohol products in
significant markets; bar, restaurant, travel oeotbr-premise decline

» Production facility, aging warehouse or supply argdisruption; imprecision in supply/demand foretas
» Higher costs, lower quality or unavailability ofexgy, input materials or finished goc

* Route-to-consumer changes that affect the timinguofsales, temporarily disrupt the marketing de s our products, for result in
implementatio-related or higher fixed cos

* Inventory fluctuations in our products by distribrg, wholesalers, or retaile

» Competitors’ consolidation or other competitiveietes, such as pricing actions (including prieeluctions, promotions, discounting,
couponing or free goods), marketing, category egjoem product introductions, entry or expansiontum geographic markets or
distribution network:

» Risks associated with acquisitions, dispositionsjiess partnerships or investments - such asstigniintegration, or termination
difficulties or costs, or impairment in recordedues

» Insufficient protection of our intellectual properights
» Product counterfeiting, tampering, or recall, avdarct quality issue

» Significant legal disputes and proceedings; govemtnmvestigations (particularly of industry or goamy business, trade or marketing
practices,

» Failure or breach of key information technologyteyss
* Negative publicity related to our company, branmdarketing, personnel, operations, business perfocsmar prospect

» Business disruption, decline or costs related ¢aoizational changes, reductions in workforce beotost-cutting measures, or our
failure to attract or retain key executive or enygle talen

For further information on these and other riskeape refer to the “Risk Factors” section of ounwal report on Form 10-K and quarterly
reports on Form 10-Q filed with the SEC.
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