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SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of tleBes
Exchange Act of 1934 (Amendment No. )

Filed by the Registrant [X]
Filed by a Party other than the Registrant [ ]

Check the appropriate box:
[ ] Preliminary Proxy Statement
[X] Definitive Proxy Statement
[ ] Definitive Additional Materials

[ ] Soliciting Material Pursuant to Section 240.14Kc) or
Section 240.14a-12

Brown-Forman Cor poration

(Name of Registrant as Specified In Its Charter)

Brown-Forman Corporation

(Name of Person(s) Filing Proxy Statement)
Payment of Filing Fee (Check the appropriate box):

[]1$125 per Exchange Act Rules 0-11(c)(1)(ii), ®{8(1), or
14a-6(j)(2).

[ ]1$500 per each party to the controversy purstmiixchange Act Rule
14a-6(i)(3).

[ 1 Fee computed on table below per Exchange AdeRui4a-6(i)(4) and 0-11.

1) Title of each class of securities to which teat®n applies:

3) Per unit price or other underlying value of saction computed

pursuant to Exchange Act Rule 0-11: _/

_ Set forth the amobunt on which the filing fee is calculated and state how
it was determ ned.

[ 1 Check box if any part of the fee is offset asypded by Exchang



Act Rule 0-11(a)(2) and identify the filing for wdti the offsetting fee was paid previously. Identifg previous filing by registration
statement number, or the Form or Schedule andateed its filing.

1) Amount Previously Paid:
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April 25, 1994

To Our Stockholders:

| am pleased to announce that on March 31, 1994, Board of Directors authorized a 3-for-1 stocktgfhe "Stock Split") for all shares of
Class A and Class B Common Stock. The Stock Sidlibe paid out as a dividend and will result irtG@ompany's issuing two additional
shares of stock for each share of stock alreadstanding, with cash being paid in lieu of any fimeal shares otherwise issuable. In order to
accomplish this, it will be necessary to authogdditional shares of both classes of common stehich requires the approval of the
Company's stockholders. Therefore, the Board of@ars is soliciting your written consent to thisosed action, described in more dete
the enclosed Proxy Statement.

The Stock Split will not alter your proportional nership interest in Brown- Forman Corporation. Ratlyour investment simply will be
represented by a proportionally greater numbehafes than at present. The Board of Directors rewemas that you approve the proposed
action because it believes that increasing the mumboutstanding common shares will increase ttisiribution and marketability.

The proposed action is being submitted to stocldrsldf record as of April 14, 1994, and if appravsdxpected to be effective on or about
May 20, 1994. Only those consent cards receivelllidy 18, 1994 will be considered. Please reviewethedosed Proxy Statement and vote
completing the enclosed consent card and retuihioghe Company in the enclosed postage prepaidlepe at your earliest convenience.

Questions regarding the proposed action or youmptetion of the consent card may be directed tadbmpany's Stockholder Relations
Department at (502) 585-1100.

Sincerely,

Owsley Brown Il President and Chief Executive Odfi
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PROXY STATEMENT
CONSENT OF STOCKHOLDERSIN LIEU OF MEETING
APRIL 25, 1994
To the Holders of Common Stock of Brown-Forman @oagion (the "Company"):

On March 31, 1994, the Company's Board of Direcftw®") authorized a 3- for-1 stock split (the "8kdSplit") for all shares of Class A and
Class B Common Stock. The Stock Split will be paud as a dividend and will result in the Comparsssiing two additional shares of stock
for each share of stock already outstanding, wathdeing paid in lieu of any fractional share®ntlise issuable. Currently, the Company
does not have enough authorized shares of eithgs of stock to effect the Stock Split and appro¥ahe stockholders ("you") is necessary
for any increase in the number of authorized shares

Therefore, the Company's Board of Directors isci#otig your written consent to amend the CompaRgstated and Amended Certificate of
Incorporation (the "proposed action" or "Amendmégnthe Amendment, if approved, will:

* increase the number of shares of $.15 par valaesCA Common Stock to 30,000,000 from 18,000,600
* increase the number of shares of $.15 par valassB Common Stock to 60,000,000 from 36,000,000.

The Amendment will not affect the Company's Preférstock. If approved, the proposed action will adchthe first paragraph of Article
Fourth of the Company's Restated and Amended ©attfof Incorporation to read as set forth inattached Appendix A.

SHAREHOLDER CONSENT REQUESTED

We seek your consent to the creation of more ofbipany's Class A and Class B Common Stock inrdedeave sufficient authorized
shares to do the Stock Split. Unless a majoritgaath of the Company's Class A and Class B shasesosed in favor of the proposed action,
the Stock Split cannot be effected.

The Company's outstanding Common Stock on AprillB94 consisted of 9,662,697 shares of Class A Comm&tock and 13,336,049 shares
of Class B Common Stock. Only stockholders of rdadrthe close of business on April 14, 1994 wéllémtitled to vote on the proposed
action. If you consent to the proposed action, latel change your mind, you may revoke your conaeany time prior to the time the
Company ceases counting consents in accordanceheifiollowing paragrapt



Unless marked to the contrary, the consents redeifiébe deemed to be in favor of the Amendmerd dre Company anticipates that only
those consents received prior to the close of lkegsion May 18, 1994 will be considered in detemgrstockholder approval or disapproval
of the Amendment; provided, however, we may indiacretion extend the solicitation for some petiegond that date by providing any
required notification of such extension. If you kaabstain,” or do not return your consent, it idlve the same effect as voting against the
proposed action.

The Company will bear the cost of soliciting cortsefolicitations other than by mail may be madedbgphone or in person by
approximately five Company employees, for whichelkpense will be nhominal. Upon receipt of stockleoldpproval, the Amendment will
become effective upon filing of a Certificate of Aamdment of the Restated and Amended Certificateanirporation with the Delaware
Secretary of State. Assuming such approval, thengiment and Stock Split should become effectivhattose of business on or about May
20, 1994 (the "Effective Date"). Upon the filingtbie Certificate of Amendment, all stockholdershaf Company will be bound by the
Amendment, whether or not they have consented to it

TAX AND OTHER CONSEQUENCES

In the opinion of the Company's general counsetjgdgNewell & Welch, the proposed action will resnlho gain or loss to the stockholders
or the Company for federal income tax purposes.tikdasis of each share held before the Stock Bitlbe allocated among the three
shares held as a result of the split, and the hglderiod of the new shares will include the hajdireriod of the shares with respect to which
they were issued.

It should be noted that on sales and purchasdwaféw Common Stock which would result from theckt8plit, because of the increased
number of shares, brokerage charges and any satifér taxes may be somewhat higher than on aatepurchases of the present Common
Stock, assuming a transaction involving equivalteatket value.

IMPLEMENTATION OF THE STOCK SPLIT

The Stock Split would be in the form of a stockidend, meaning that the shares distributed to gffext to such split would be paid from 1
Company's authorized but unissued shares inclutimgewly authorized shares created as a restiedAmendment. Upon authorization of
the new shares, the Company will transfer approtéin&6.9 million from its retained earnings accbtmits stated capital account. Follow
the Amendment and Stock Split, there would remaailable as authorized but unissued stock appraeilyd million shares of Class A
Common Stock and 20 million shares of Class B Comfimck. The increase in the number of authoribedes not required to give effect to
the Stock Split is proposed by the Board so thdttehal shares will be available for issuanceviarious corporate purposes. Except for the
Stock Split, the Board of Directors does not hawe alans for issuing the additional authorized Camrtock. The additional authorized
Common Stock, however, would provide flexibilityr fiuture potential financings, acquisitions andestappropriate corporate transactions.
The Board can issue shares of authorized Commark Stibhout further stockholder approval unless sapproval is
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required by applicable law or stock exchange remménts. The subsequent issuance of additional Con8tazk, if it occurred, could result
in dilution of the net income per share and netdbamue per share of the Common Stock and theioliiudf the voting rights of the Class A
Common Stock.

Upon the effectiveness of the Stock Split, you wélteive two additional shares of Common Stocletarh share you own, with cash being
paid in lieu of any fractional shares otherwisei@gde. Certificates representing your additionalreh (or confirmation statements in the case
of uncertificated shares), along with payment foy &actional shares, will be mailed as soon astjrable following the Stock Split's
Effective Date. The split shares would have theesdghts as the issued shares prior to the Stolik $pe Amendment and Stock Split wol
not alter any stockholder's proportionate ownergftigrest in the Company. Rather, each stockhald@restment in the Company will be
represented by a proportionally greater numbehafes than at present.

OPINION OF THE BOARD OF DIRECTORS

The Company's Board of Directors believes thaStwek Split would be advantageous to the Companyitarstockholders because the
increased number of shares of Common Stock outsigimebuld reduce the per share price to levels morevenient and attractive to more
investors, thereby potentially facilitating a widkstribution and improved marketability of the Cmion Stock, with greater interest in the
Company's operations. WE THEREFORE RECOMMEND THADLY APPROVE THE PROPOSED ACTION.

Financial statements are not deemed material éoextercise of prudent judgment in regard to th@gsed action and therefore are not
included in this Proxy Statement.

STOCKHOLDER PROPOSALS

The Company must receive proposals from stockhsldgMarch 1, 1995, for inclusion in the proxy nietis relating to the 1995 Annual
Meeting of Stockholders.

By Order of the Board of Directors

Michael B. Crutcher
Secretary

Louisville, Kentucky
April 25, 1994



APPENDIX A

The Amendment would change the first paragraphra€led Fourth of the Company's Restated and Amer@ktificate of Incorporation to
read as follows:

FOURTH: The total number of shares of all clasdestack which the Corporation shall have authotityssue is Ninety-One Million, One
Hundred Seventy-Seven Thousand, Nine Hundred Feight (91,177,948) shares, divided into (a) Ondibti, One Hundred Seventy-Seven
Thousand, Nine Hundred Forty-Eight (1,177,948) ebaf Preferred Stock of the par value of Ten Dsl{&10) each; (b) Thirty Million
(30,000,000) shares of Class A Common Stock op#hresalue of Fifteen Cents (15c) each; and (c)ySiilion (60,000,000) shares of Class
B Common Stock of the par value of Fifteen Cenic)®ach.

A-1



BROWN-FORMAN CORPORATION
CONSENT
THISCONSENT ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned, a holder of Class A Common Sté&a@wvn-Forman Corporation, does hereby conserth®cking the square after the
word "FOR," or does not consent by checking theasgafter the word "AGAINST," or abstains from centing by checking the square after
the word "ABSTAIN," to the proposed action, whiclowid amend the Restated and Amended Certificaliecofporation.

THISCONSENT WILL BE DEEMED FOR THE AMENDMENT
IF NOT OTHERWISE INDICATED.

FOR [ _] AGAI NST [ _JABSTAIN [ _] The proposal to amend Ar-
ticle Fourth of the Re-
stated and Amended Cer -
tificate of Incorporation
as set forth in the Proxy
Statenment dated April 25
1994 so as to increase
the authorized nunber of
shares of (a) Cass A
Common Stock to
30, 000, 000 and (b) C ass
B Common Stock to
60, 000, 000.

Pl ease sign on reverse side and return pronptly.
(Continued from ot her side)

(Pl ease sign exactly as name appears hereon)




BROWN-FORMAN CORPORATION
CONSENT
THISCONSENT ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned, a holder of Class B Common Stb&amvn-Forman Corporation, does hereby conserth®cking the square after the
word "FOR," or does not consent by checking theasgafter the word "AGAINST," or abstains from centing by checking the square after
the word "ABSTAIN," to the proposed action, whiclowid amend the Restated and Amended Certificaliecofporation.

THISCONSENT WILL BE DEEMED FOR THE AMENDMENT
IF NOT OTHERWISE INDICATED.

FOR [ _] AGAI NST [ _JABSTAIN [ _] The proposal to amend Ar-
ticle Fourth of the Re-
stated and Amended Cer -
tificate of Incorporation
as set forth in the Proxy
Statenment dated April 25
1994 so as to increase
the authorized nunber of
shares of (a) Cass A
Common Stock to
30, 000, 000 and (b) C ass
B Common Stock to
60, 000, 000.

Pl ease sign on reverse side and return pronptly.
(Continued from ot her side)

(Pl ease sign exactly as nane appears hereon)

Dat e , 1994.

End of Filing
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