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PERSPECTIVE
WENDELL BERRY

A prominent theme of American history
is our inattention to the sustainability of
just about everything; we have pretty
generally treated our country as a
non-renewable resource to be used up
as fast as possible. We know from too
much experience that if a corporation
orients itself simply to profit, then profit

is first and nothing is second.

will be a public embarrassment, and we
have to assume that the officers and
shareholders would prefer to do with-

out that.

The company is not disregarding its
responsibility to be profitable. In a
shocking display of good sense, its
leaders have espoused sustainability

and responsibility because they have

For a corporation to align itself
differently is unusual, and not a simple
matter. That Brown-Forman has aligned
itself to sustainability is therefore interesting in proportion
to the foresight required. Sustainability, after all, is not a
destination precisely known to us, who have not sustained
much for very long. It is not yet clearly marked on any map,

but is to us somewhat as “the East” was to Columbus.

One of the consequences of Brown-Forman’s commitment
is to show us how far we still have to go; it is hardly a signal
that our worries are over. But it is nonetheless a sign that
better ways of economic life are possible. Its public nature is

what gives it power; failure to live up to the commitment

WENDELL BERRY, poet, philosopher, and conserva-
tionist, who farms in Kentucky

the radical wish to remain profitable
for a long time. They thus have granted
due consideration to the sources of
their products in agriculture, in the natural world, and in

human communities.

Beyond the long-term benefit, there is evidence that good
business, as Brown-Forman is defining it, makes good financial
sense now as well as in the future. Brown-Forman will
need to show that by working sustainably and responsibly,
they can both save money and make money. The company
may help destroy (forever, I hope) the idea that economic
decency is unaffordable. This is something to be grateful

for, and I for one am grateful.



OMMUNITY

WE ARE A GLOBAL COMPANY, WITH A PRESENCE IN MORE THAN 100 COUNTRIES.
WHILE WE ARE PROUD OF THIS EXPANDING REACH, WE ARE PROTECTIVE OF
OUR HOME. THIS IS WHY OUR COMMUNITY RELATIONS EFFORTS FOCUS VERY
DIRECTLY ON COMMUNITIES IN KENTUCKY AND TENNESSEE—A REGION IN
WHICH WE HAVE BEEN WELL ESTABLISHED FOR MORE THAN A CENTURY.
FOUNDED IN LOUISVILLE 137 YEARS AGO, BROWN-FORMAN'S ROOTS AND
COMMITMENT IN THIS SPECIFIC COMMUNITY RUN DEEP.

Our approach is a reflection of an important company
value. In an era when corporations sometimes change
locations in search of better tax rates or as a result of
a change in ownership, we have stayed put. And, we
will continue to do so. This is why a great majority of
our contributions are made to organizations making a

difference in and around Louisville.

Because Louisville is home to our corporate headquarters,
there is a degree of self-interest in our support of the city
and surrounding region. We want our community to
continue being a wonderful place to live, work, and raise
our families. Our support of local groups helps our
community to grow, which helps us recruit and retain the

best and brightest employees from around the world.

In 2006, we made $7.3 million in charitable community
grants, an amount equivalent to 1.8% of Brown-Forman’s
net income. This figure understates our total contributions
to charitable organizations, as it does not include large
grants made to national and international groups focused
on alcohol-related issues, which are discussed in the

Alcohol and Society section of this report. This number

also does not include the contributions which our

employees and sharecholders make in their own right.

More than half of our grants go to the arts, followed by
another quarter to social services and the remainder to
health, education, and environmental groups. Grant
decisions are made internally at Brown-Forman by two
committees—the Sponsorship Committee and the Major

Gifts Committee.

CHARITABLE CONTRIBUTIONS
[Million dollars]
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COMMUNITY

Our support of the Louisville Ballet and other arts and culture organizations brings
creative energy to the community and sparks the imagination.

Sonoma-Cutrer's world-famous Croquet Invitational and Charity Auction
supports the Make-A-Wish Foundation.

Examples of our support for the arts include:

The Speed Art Museum relies on us to support a
number of exhibits, including the 2008 exhibition of
Life, Liberty and the Pursuit of Happiness: American
Art from the Yale Art Gallery. This exhibit highlights
various perspectives on the American experience from
the late 17th through 19th centuries.

The Louisville Ballet uses our long-standing support
to maintain its high level of excellence and to bring The
Nutcracker to large audiences every winter. Because
the production also involves a large number of young
dancers, it has served as an educational and inspirational
tool for the region’s ballet community.

Kentucky Author Forum advances the region’s
intellectual and social development by bringing a steady
stream of prominent authors into Louisville. When people
attend the events, and thousands see it on public
television or hear it on public radio, there is a palpable
community buzz afterwards. These events have an impact,
particularly in a community the size of Louisville. We
have partnered with some great community organizations
as sponsors, including the University of Louisville and

the Humana Foundation.

Examples of our support for local environmental,
community, and educational efforts include:

The Nature Conservancy, Kentucky Chapter receives
funds to help with annual operating expenses. In addition,
they have used our funds to work with the Army Corps of
Engineers to preserve the Green River’s ecological in-
tegrity and sustain its diverse populations, including 12
rare species of fish and more than 70 species of mussels.
Along Buck Creek, a tributary of the Upper Cumberland
River, we helped them introduce environmentally
friendly farming practices.

YMCA of Greater Louisville used our funds for the
Black Achievers Celebration, which provides scholarships
for teens, motivates them to succeed in school, and helps
them gain marketable skills. Our support of the YMCA’s
Teen Scene allows special needs teenagers to participate
in local recreational activities. Supporting the Safe Places
Services program helps the YMCA provide safe, temporary
housing and care for teenagers in crisis. Our contribution
also helps to make academic scholarships available.

Louisville Zoo is developing an important new exhibit
to tell the story of a village on the edge of an Arctic

wilderness. Brown-Forman has been a long-time supporter




COMMUNITY

Our grants provide support for many parks and open spaces and help make possible a place for the community and our employees to escape and rejuvenate. We support
Bernheim Arboretum and Research Forest (pictured here), a nationally recognized, 14,000-acre preserve consisting of landscaped gardens, beautiful lakes, and a new visitor
center incorporating best practices in sustainable design and construction.

of the zoo, including this latest project which will include
state-of-the-art polar bear and sea lion facilities, a sea otter
pool, climatology lab, water splash park, classroom space,
and enhanced visitor transportation. It will play an important
role in helping visitors understand the impacts of climate
change and the fragility of key ecosystems.

Cork & Barrel is an internal Brown-Forman employee
organization which hosts 25 events or charitable
fund-raisers annually. Some of the charities that
benefit include the Kentuckiana Corporate Volunteer
Council’s Bare Necessities Diaper Drive, the Center for
Women and Families, Share Our Strength, and Kosair
Children’s Hospital.

We are also committed to our headquarters’” West-End
neighborhood through our support of affordable housing
and major landscaping improvements through Operation
Brightside. In the last five years, through the Brown-
Forman Legacy Tree Program, Brightside has planted
2,500 trees and helped beautify the community.

Contributions from Brown-Forman brands, which are not

reflected in our total contribution figure here, increase

our community giving and impact in Louisville and other
communities where we have a substantial presence. Some
examples of these kinds of activities are:

Sonoma-Cutrer hosts an annual Derby Day celebration,
with an Iron Chef Competition and wine auction, with
proceeds going to the Sonoma County Council on Aging
Meals on Wheels program. The winery’s world-famous
Croquet Invitational and Charity Auction, at the winery
outside Santa Rosa, supports the Make-A-Wish Foundation.

Since 2002, Brown-Forman has been a sponsor of Share
Our Strength’s Taste of the Nation, America’s oldest,
largest, and finest culinary benefit. This annual event has
raised $70 million in the fight to end childhood hunger.

The Jack Daniel Distillery supports local Motlow
College and hosts interns for study at Miss Mary Bobo’s
Boarding House. Beginning in 2005, the Jack Daniel
Distillery has also organized the Toast to the Troops
campaign, where they collect messages of support (or
“toasts”) to include in Operation USO Care Packages
for service men and women serving abroad. At four separate
events in the past two years, employees, military spouses,
and volunteers have put together 40,000 USO Care Packages

to be sent overseas.
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COMMUNITY

Many educational, charitable, and arts organizations benefit
from the talents of Brown-Forman employees who serve
on their boards. More than 75 Brown-Forman employees
are on the boards of directors of non-profit organizations.
We see multiple benefits from this kind of participation.
The organizations receive the assistance and expertise of
highly competent individuals, and our employees gain a
stronger connection to the community as well as valuable

leadership and management skills.

Brown-Forman supports education in all forms. From
elementary school to higher education and beyond.
Brown-Forman assists educational institutions through
contributions to scholarships, capital campaigns, and by

matching employee contributions.

Brown-Forman and its employees also participate annually
in two large charitable fund drives in the Louisville
area—Metro United Way and The Fund for the Arts.
Each year we are among the top donors in the city, and
the highest in per capita giving among employees for
the Metro United Way.

We encourage employees to volunteer their time to the
community, and our employees have a long tradition of
service. Employees frequently participate in events that
help raise money and awareness for special causes
through the aforementioned employee organization,
Cork and Barrel.

A 2006 survey of our Louisville employees showed that
88% were involved in some form of volunteer work. In
addition to that encouraging news, we saw a challenge in
the survey as well: 57% said they would want
Brown-Forman assistance in connecting them to a

volunteer opportunity.

We ask ourselves—how can we make the most significant
difference? To that end, we are exploring ways to make

our community relations and grants have even greater

impact. We are reviewing our contribution strategy for
its effectiveness and reach in Louisville and other
communities where we have a presence. We are looking
at formalizing employee volunteering and tracking the
hours employees devote to community-related causes.
In addition, we are investigating our strategy for giving to
areas directly related to promoting responsible
consumption and reducing the harmful effects of

beverage alcohol.

PRESENTS

START THE
MUSIC UP

The Southern Comfort
Music Fund helps
New Orleans musicians
get backon their feet
and back on stage after
HurricaneKatrina.

Southern Comfort created the SoCo Music Fund to help rebuild the New Orleans
music scene and support the New Orleans Habitat for Humanity Musicians’ Village.




COMMUNITY

LOUISVILLE

MULTIPLYING OUR ECONOMIC EFFECT

A corporation can have countless
impacts on a local community. Some
of these, including impacts on the
local culture or quality of life, are
difficult to gauge. Economic impacts
can be quantified in a more straight-
forward manner. University of
Louisville economist Paul Coomes
was able to quantify some of Brown-
Forman’s economic impacts on the

Louisville region.

Dr. Coomes’ study noted that
Brown-Forman is one of four
Fortune 1000 companies based in
the Louisville region. This adds
weight to the company’s presence
here, “given a national trend toward
more office employment, and given
how competitive the environment is

for headquarters locations.”

Dr. Coomes classified each Brown-
Forman job into one of three industry
categories: distilleries, wooden barrels,
and headquarters operations. He
noted that because these industries
require workers with different skill
and education levels, their pay

levels vary.

“Each of the three has different
linkages with the regional economy,”

the study noted, which results in

“purchasing a different set of goods
and services required to produce their
outputs.” Dr. Coomes stated, “The
greater the purchases from local
vendors, and the higher the pay of
the local employees involved, the
greater are the spin-off impacts of

the industrial output.”

Dr. Coomes noted that Brown-
Forman’s presence adds significantly
to the region’s travel and hospitality
industries. The company books
more than 5,000 rooms in down-
town hotels, and is responsible for
more than 11,000 air tickets to or from
Louisville, excluding arrangements

made by outside visitors.

Overall, Dr. Coomes concluded
that in 2006, when Brown-Forman
employed approximately 1,400 people
in the Louisville metro area, the

company’s presence resulted in:

4,253 jobs in the Louisville region

$203 million in wages and salaries
in the region

$25 million in tax revenues to state

and local government jurisdictions

The study does not include an
assessment of other tax streams
that can be attributed to Brown-
Forman’s presence in Louisville.
These include, but are not limited
to, corporate income taxes and
property taxes paid by company
employees. The study also does
not include an assessment of
the charitable contributions made
by the company, its executives,

and employees.

Companies occasionally fund these
studies when they consider leaving
a community—they use the figures
to justify better treatment by state
and local governments. That was
not our intent. Rather, our goal was
to learn more about the ways in which
we benefit our home community.
Please see www.brown-forman.com/

responsibility for the full study.

The overall spin-off impacts are quite positive for Louisville:

PAYROLL MULTIPLIERS JOB MULTIPLIERS
Payroll ...in this category... ...iIncreases This # of ...in this category... ...increases
of... regional jobs... the regional
payroll by: jobs pool by:
$1.00 Distilleries $2.47 1 Distilleries 4.75
$1.00  Wooden barrels $1.41 1 Wooden barrels  1.88
$1.00  Headquarters  $1.40 1 Headquarters  2.29
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ETHICS & GOVERNANCE

DUAL CLASS STOCK STRUCTURE

During U.S. Prohibition, the company was able to survive
because we were granted permits to sell alcohol for
medicinal purposes. When Prohibition ended in 1933,
the family owners were committed to growing their
beverage alcohol business. This was a period of intense
competition with many new entrants into the beverage
alcohol business. In order to invest capital required to
grow the company’s brands, the family owner decided to
seek public investors, which eventually became a dual

class stock system in 1959.

"Today, the family’s ownership remains strong, with various
descendents of George Garvin Brown holding more than
70% of the outstanding voting shares and more than 50%
of the total economic interest of the company. This
deep-rooted family involvement enables us to give greater
consideration to the long-term health and prosperity of
Brown-Forman. The Brown family is firmly committed
to creating a valuable and sustainable company for future

generations, with both family and non-family shareholders.

CONTROLLED COMPANY

The Board of Directors is the policy-making body that is
ultimately responsible for the company’s financial
well-being, business success, and ethical climate. The
Board has determined that Brown-Forman is “controlled”

by the Brown family, as defined by the New York Stock

Exchange (NYSE) rules. This determination exempts
Brown-Forman from the requirement of having a majority
of independent directors and a nominating committee
composed exclusively of independent directors. Our
Board has determined that seven of our 14 directors are

independent according to NYSE standards.

Five of the directors are Brown family members. While
these individuals are not considered “independent,”
they have an obvious and deep interest in ensuring the
best long-term management of Brown-Forman, and
provide valuable and effective oversight on behalf of

all shareholders.

Our Board has the following standing committees: Audit,

Compensation, Executive, and Nominating.

DIVISION OF CHAIRMANSHIP

The Board has decided to divide the office of Chairman
into two leadership roles to provide greater, and more

balanced, guidance and leadership.

Effective August 1, 2007, Paul Varga will succeed Owsley
Brown II as Chairman of Brown-Forman, making him the
top executive of the company and responsible to the
Board for the company’s overall success. Mr. Varga will

also continue as the CEO of the company.




ETHICS & GOVERNANCE

Effective September 27, 2007, George Garvin Brown 1V,
the fifth generation namesake of the company’s founder,
will assume the role of Presiding Chairman of the Board
of Directors to help the Board set the strategic course for
the company, encourage continuation of the company’s
high governance standards, and generally facilitate the

work of the Board.

ETHICS & COMPLIANCE

Brown-Forman’s Compliance Program consists of the Code
of Conduct and Compliance Guidelines. The General
Counsel implements and maintains our Compliance
Program, appointing a Compliance Ombudsman and
Compliance Officers. Originally written in 1985, the
Code was expanded in 1995 to include specific compliance
guidelines addressing: Employment, Environmental,
Safety and Health, Political Activity, Securities, Anti-
Trust, Trade Practices, Foreign Corrupt Practices Act,
Anti-Boycott Rules, Customs, and Trade/Export Rules.
In 2002, a Code of Ethics for Senior Financial Officers
and Audit Committee Complaint Handling Procedure
were added. The Code and Guidelines are available in

nine languages to reach our international employees.

All salaried employees certify annually that they have
read and will act in compliance with the Code and that
they are not aware of any violations. If they are, the matter
is investigated and remedied. In Fiscal Year 2007, 99
percent of U.S.-based salaried employees complied.
Hourly employees are given an abridged version of the

Code and asked to certify their adherence.

Reports of potential infractions of the Code and Guide-
lines are gathered in many ways, ranging from exception
to the annual certification, to the anonymous hotline, to
internal and external audits. Many employees receive
training and seek advice from the Compliance Officers.
All potential deviations are investigated and, if an infraction
has occurred, fully remediated. If warranted, sanctions

or other disciplines are imposed.

A summary of Compliance Program activity is presented
at least three times per year to the Audit Committee of
the Board of Directors. Annually, the Compliance Officers
certify compliance in their respective areas of responsibility.
The process is audited by Internal Audit to ensure
resolution of all outstanding issues. The General Counsel
and General Auditor then jointly certify to the Audit
Committee that the company is in substantial compliance

with all material laws, regulations, and policies.

The Compliance Program evolves, adjusting to the
changing business and regulatory environment, as
informed by regular risk assessments. For example, in
2006, the New York Attorney General’s investigation of
trade practices led to fines against all major beverage
alcohol suppliers, including Brown-Forman, and distributors
as well as some retailers. We hired independent, outside
legal counsel to conduct an anonymous survey of all U.S.
field sales and marketing employees to determine the
extent of trade practice rules violations. Coupled with
one-on-one interviews, the survey indicated that
employees had many questions as to what practices
were appropriate in what states. In response, we took
remedial actions, including:

Publishing a plain-English database summarizing the
trades practice rules in each state

Providing additional training to all U.S. field sales and
marketing employees on state trade practice rules,
Brown-Forman marketing policies, and the proper internal
accounting principles applicable to these activities

Upgrading billing requirements for all trade partners

Providing training to other trade partners on responsible

business practices

While we have very solid foundations of ethical compliance
in place, we will continue to seek ways to further
enhance the commitment to integrity by our people and

our company.
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MOVING FORWARD

OUR INTENT IN ISSUING THIS CORPORATE RESPONSIBILITY REPORT IS TO
ENRICH THE CONVERSATIONS WITHIN AND AROUND OUR COMPANY. WE
DO SO IN THE HOPE THAT THESE CONVERSATIONS WILL HELP US EXPAND
OUR UNDERSTANDING OF THESE ISSUES AND EMBOLDEN US AS WE DEEPEN
OUR RESOLVE TO “BEING RESPONSIBLE IN EVERYTHING WE DO.”

CONTINUING THE JOURNEY... AND THE CONVERSATION

We acknowledge that this first attempt at such a report
is just one step on a long journey, and there is much
work ahead. But we have committed to this path, and

look forward to improving. Our strategy, moving forward,

includes the following planned steps:

* Engage with individuals and organizations that increase "To continue this dialogue, and enhance our learning,
our understanding of critical problems and challenges we ask the following of our readers:

* Invest in programs and partnerships that enable us to * Visit www.brown-forman.com/responsibility and
make a greater difference complete our online survey to help us learn what
* Continue identifying key performance indicators and worked—and did not work—with this first report
track our performance against them * Use the same link to send us comments,
» Publish an update on these metrics in 2008 and our next questions and challenges

full Corporate Responsibility Report in 2009 » Check our website occasionally for updates on
* Make use of our website to share information about our progress

current issues or changes in our policies or practices



For information on Brown-Forman’s Corporate Responsibility efforts,
please write to: Rob Frederick, Director of Corporate Responsibility, Brown-Forman
Corporation, 850 Dixie Hwy., Louisville, KY, 40210, U.S.A.

Based on an internal review, Brown-Forman determines this

report to be a C level application of the Global Reporting Initia-

tive (GRI) G3 Guidelines. The G3 Profile Disclosures and Content

GRI REPORT Index can be found on our Web site at www.brown-forman.com/
responsibility.

Some statements in this report are forward-ooking, in that they relate to the manner

in which we intend to conduct certain of our activities, based on management's

current plans and expectations. Important factors that could affect whether any of

our forward-looking statements materialize are discussed in our 2007 Annual Report
and are incorporated by reference herein.

ON THE COVER

Barrel house at our historic Woodford Reserve Distillery in Versailles, Kentucky.
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