United States
Securities and Exchange Commission
Washington, D.C. 20549

FORM 10-Q
(Mark One)

™ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15 (d)OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period end€@CTOBER 31, 2011

OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission File No002-26821

BROWN-FORMAN CORPORATION
(Exact name of Registrant as specified in its Gmart

Delaware 61-014315C
(State or other jurisdiction « (IRS Employel
incorporation or organizatiol Identification No.)
850 Dixie Highway
Louisville, Kentucky 40210
(Address of principal executive office (Zip Code)

(502) 585-1100
(Registrant’s telephone number, including area rode

N/A
(Former name, former address and former fiscal, ykahanged since last report)

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by See 13 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastlags. Ye# No O

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥&tb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T during the precedi@gribnths (or for such shorter period
that the registrant was required to submit and posh files). Ye# No O

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fileld Accelerated filer O

Non-accelerated filerd0 (Do not check if a smaller reporting compa Smaller reporting compar O

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgfe Act).
Yes O No M

Indicate the number of shares outstanding of e&tiedssuers classes of common stock, as of the latest pediéalate: November 30, 2(
Class A Common Stock ($.15 par value, voti 56,259,06¢
Class B Common Stock ($.15 par value, nonvot 85,647,461




PART | - FINANCIAL INFORMATION
Item 1. Financial Statements (Unaudit
BROWN-FORMAN CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
(Dollars in millions, except per share amounts)

Three Months Six Months Ended

Ended
October 31 October 31
2010 2011 2010 2011
Net sales $905.7 $1,013." $1,650.¢ $1,854.(
Excise taxe: 207.: 232.¢ 382.¢ 435.]
Cost of sales 239.€ 279.2 430.2 496.7
Gross profit 458.¢ 501.¢ 837.¢ 922.2
Advertising expense 93.t 106.% 169.¢ 197.t
Selling, general, and administrative exper 132.¢ 146.¢ 264.¢ 285.¢
Amortization expens 1.3 1.3 2.5 2.5
Other (income) expense, net (3.9) 0.€ (7.3) 4.1
Operating incom: 235.( 246.: 407.7 432.2
Interest incom 0.6 0.7 1.C 1.5
Interest expense 6.7 7.8 13.4 15.7
Income before income tax 228.¢ 239.2 395.: 418.(
Income taxes 74.€ 81.€ 129.¢ 142.¢
Net income $154.C  $157.¢  $265..  $275.¢
Earnings per shar
Basic $1.0¢ $1.1C $1.81 $1.91
Diluted $1.0¢t $1.0¢ $1.8( $1.9C
Cash dividends per common she
Declarec - - $0.6( $0.64
Paid $0.3C $0.3:2 $0.6( $0.6¢

See notes to the condensed consolidated finasteig@ments.




BROWN-FORMAN CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(Dollars in millions)

April Octobel
30, 31,
2011 2011
Assets
Cash and cash equivalel $567.! $380.!
Accounts receivable, less allowance for doubtfabants of
$17.8 and $9.4 at April 30 and October 31, respelst 495.¢ 641.
Inventories:
Barreled whiske? 330.1 347.¢
Finished good 149.7 187.1
Work in proces: 119.¢ 105.7
Raw materials and supplies 47.1 53.¢
Total inventories 646.7 694.5
Current deferred tax asst 48.2 41.¢
Other current assets 217.¢ 187.2
Total current asse 1,975.¢ 1,945.¢
Property, plant and equipment, | 393.¢ 383.(
Goodwill 625.4 621.¢
Other intangible asse 670.1 672.1
Deferred tax asse 11.¢ 10.4
Other assets 35.€ 40.7
Total assets $3,712.: $3,673.
Liabilities
Accounts payable and accrued expet $411.f $453.:
Accrued income taxe 31.¢ 35.7
Current deferred tax liabilitie 8.5 7.7
Shor-term borrowings - .5
Current portion of long-term debt 254.¢ 253.k
Total current liabilities 706.¢ 752.7
Long-term deb 504.5 504.2
Deferred tax liabilities 149.¢ 162.:
Accrued pension and other postretirement ben 203.c 171.2
Other liabilities 87.5 77.C
Total liabilities 1,651.° 1,667 .
Commitments and contingenci
Stockholders’ Equity
Common stock
Class A, voting
(57,000,000 shares authorized; 56,964,000 shssaed 8.5 8.5
Class B, nonvotin
(100,000,000 shares authorized; 99,363,000 shsmesd) 14.€ 14.€
Additional paic-in capital 55.2 58.¢
Retained earning 2,710.( 2,893.:
Accumulated other comprehensive loss, net o (130.0 (158.4
Treasury stock, at cost (11,337,000 and 14,381
shares at April 30 and October 31, respectively) (598.3 (810.8
Total stockholders’ equity 2,060.¢ 2,006.:
Total liabilities and stockholders’ equity $3,712.. $3,673.1

See notes to the condensed consolidated finartak@insents.




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

Cash flows from operating activitie

Net income

Adjustments to reconcile net income to

net cash provided by operatiol
Depreciation and amortizatic
Gain on sale of property, plant, and equipn
Stocl-based compensation expel
Deferred income taxe

Changes in assets and liabilities

Cash provided by operating activiti

Cash flows from investing activitie
Proceeds from sale of property, plant, and equip!
Additions to property, plant, and equipm:
Acquisition of brand names and trademe
Computer software expenditures

Cash used for investing activiti

Cash flows from financing activitie
Net change in shc-term borrowings
Repayment of lor-term debt
Net payments related to exercise of s-based award
Excess tax benefits from stc-based award
Acquisition of treasury stoc
Dividends paid
Cash used for financing activiti

Effect of exchange rate changes on cash and casiasnts

Net decrease in cash and cash equiva

Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

See notes to the condensed consolidated finartaignsents.

Six Months Ende

October 31
2010 2011
$265.¢ $275.¢

28.7 25.€
(1.5) --
3.9 4.3
10.2 16.7
(128.9 (166.9
177.¢ 155.5
12.1 --
(15.1 (18.8
-- (7.2)
(1.3) 0.7
(4.3) (26.7
(58.3 2.6
(1.4) (1.5)
(3.3) (2.0
6.3 4.8
(106.6 (216.1
(87.9 (92.4
(251.2 (304.6
1.8 11.2
(75.9 (187.0
231.¢ 567.1
$155.7 $380.!




BROWN-FORMAN CORPORATION
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATE MENTS
(Unaudited)

In these notes, “we,” “us,” and “our” refer to BroviForman Corporation.
1. Condensed Consolidated Financial Statements

We prepared the accompanying unaudited condenselodated financial statements pursuant to thesrahd regulations of the U.S.
Securities and Exchange Commission for interimrfaial information. In accordance with those rudesl regulations, we condensed or
omitted certain information and disclosures norgnadtiuded in annual financial statements prepamextcordance with U.S. generally
accepted accounting principles (“GAAP”). We suddkat you read these condensed financial statemegéther with the financial
statements and footnotes included in our annuartem Form 10-K for the fiscal year ended April 2011 (the “2011 Annual Report”).

In our opinion, the accompanying financial statets@mclude all adjustments, consisting only of narmecurring adjustments, necessary f
fair statement of our financial results for theipds covered by this report.

We prepared the accompanying financial statementslasis that is substantially consistent withab@unting principles applied in our
2011 Annual Report.

2. Inventories

We use the last-in, first-out (“LIFO”) method totdamine the cost of most of our inventories. H tHFO method had not been used,
inventories at current cost would have been $268ll%on higher than reported as of April 30, 20hd $212.1 million higher than reported
as of October 31, 2011. Changes in the LIFO vadnaeserve for interim periods are based on agntamate allocation of the estimated
change for the entire fiscal year.

3. Income Taxes

Our consolidated quarterly effective tax rate iséghupon our expected annual operating incomeitstgttax rates, and income tax laws in
the various jurisdictions in which we operate. $igant or unusual items, including adjustmentséaruals for tax uncertainties, are
recognized in the quarter in which the related ewvenurs. The effective tax rate of 34.1% for thensonths ended October 31, 2011, is b
on an expected tax rate of 32.9% on ordinary inctonéhe full fiscal year, the recognition of addital tax expense related to discrete items
arising during the period, and interest on preVippsovided tax contingencies. Our expected taa nacludes current fiscal year additions
existing tax contingency items.

We believe it is reasonably possible that there bwag net decrease in our gross unrecognized teefiteeof $9.9 million in the next twelve
months as a result of tax positions taken in theett period, expirations of statutes of limitasand settlements with taxing authorities.

We file income tax returns in the United States|uding several state and local jurisdictions, &l as in several other countries in which we
conduct business. The major jurisdictions and thaitiest fiscal years that are currently opertdarexaminations are 1998 in the United
States, 2007 in Australia, Ireland and Italy, 2@08oland, 2005 in Finland, 2003 in the U.K., a®®2 in Mexico. Audits of our fiscal 2008,
2009, and 2010 U.S. federal tax returns commenaedglfiscal 2011. The audit of our fiscal 201 luretcommenced during fiscal 2012. In
addition, we are participating in the Internal Rewe Service’'s Compliance Assurance Program fofiscal 2012 tax year.

4, Earnings Per Share
We calculate basic earnings per share by dividetgntome available to common stockholders by thighted average number of all
unrestricted common shares outstanding during ¢hiegh. Diluted earnings per share further incluthesdilutive effect of stock options,

stock-settled appreciation rights (“SSARS"), reded stock units (“RSUs"), and deferred stock u@ixsSUs”). We calculate that dilutive
effect using the “treasury stock method” (as defibg GAAP).

We have granted restricted shares of common stock&rtain employees as part of their compensaftidrese restricted shares contain non-
forfeitable rights to dividends declared on comrstotk. As a result, the restricted shares areideres] participating securities in the
calculation of earnings per share.

The following table presents information concerntiragic and diluted earnings per share:

Three Months Six Months Ended

Ended
October 31 October 31
(Dollars in millions, except per share amoul 2010 2011 2010 2011
Net income $154.(  $157.¢  $265..  $275.¢

Income allocated to participating
securities (restricted shares) (0.2) (0.1) (0.3) (0.1)




Net income available to common stockholc

Share data (in thousand
Basic average common shares outstan
Dilutive effect of stock options,
SSARs, RSUs, and DSUs

Diluted average common shares outstanding

Basic earnings per she
Diluted earnings per sha

$153.6  $157.f  $265.0  $275.
145,64¢ 143,20¢ 146,117 143,91.
85& 97& 83E 1,007
146,50: 144,18: 146,94{ 144,91¢
$1.0¢ $1.1C $1.81 $1.91
$1.0¢ $1.0¢ $1.8C $1.9C




SSARs for approximately 407,000 common shares 83¢080 common shares were excluded from the céicnlaf diluted earnings per
share for the three months ended October 31, 20d@@11, respectively. SSARs for approximately,80@ common shares and 388,000
common shares were excluded from the calculatiailofed earnings per share for the six months éreober 31, 2010 and 2011,
respectively. The SSARs were excluded becausevtkey not dilutive for those periods under theduegn stock method.

5. Other Intangible Assets

On June 30, 2011, we acquired the trademarks daigddantellectual property rights (“brand name¥)Maximus Vodka for $7.2 million
(including transaction costs). We consider thanrname to have an indefinite life.

6. Contingencies

We operate in a litigious environment, and we aedsn the normal course of business. Sometinastjffs seek substantial

damages. Significant judgment is required in préaly the outcome of these suits and claims, mdnyhich take years to adjudicate. We
accrue estimated costs for a contingency when \Wevieethat a loss is probable and we can makesonadle estimate of the loss, and then
adjust the accrual as appropriate to reflect chanmgéacts and circumstances. We do not believesthass contingencies, individually or in
aggregate, would have a material adverse effecuofinancial position, results of operations,iquidity. No material accrued loss
contingencies are recorded as of October 31, 2011.




7. Pension and Other Postretirement Benefits

The following table shows the components of thespnand other postretirement benefit expense rézed for our U.S. benefit plans dur
the periods covered by this report. Informationwgtsimilar international plans is not presented tuenmateriality.

Three Months Six Months Ended

Ended
October 31 October 31

(Dollars in millions) 2010 2011 2010 2011
Pension Benefits
Service cos $3.¢ $4.C $7.€ $8.C
Interest cos 8.3 8.5 16.7 17.C
Expected return on plan ass (9.1) (10.0 (18.1 (20.1
Amortization of:

Prior service cos 0.2 0.2 04 04

Net actuarial loss 4.7 4.8 9.3 9.7
Net expens: $8.C $7.5 $16.1 $15.(
Other Postretirement Benefi
Service cos $0.2 $0.4 $0.¢€ $0.7
Interest cos 0.8 0.7 1.€ 1.t
Amortization of:

Prior service cos -- 0.2 -- 0.3

Net actuarial loss -- -- 0.1 --
Net expensi $1.1 $L.2 $2.% $2.5
8. Comprehensive Income

Comprehensive income is a broad measure of thetefté all transactions and events (other thanstments by or distributions to
stockholders) that are recognized in stockholasrsity, regardless of whether those transactiodsaents are included in net income. The
following table adjusts net income for the othenis included in the determination of comprehengigeme:

Three Months Six Months Ended

Ended
October 31 October 31
(Dollars in millions) 2010 2011 2010 2011
Net income $154.(  $157.¢  $265..  $275.¢
Other comprehensive income (loss), net of
Postretirement benefits adjustm 3.1 3.3 5.7 6.€
Foreign currency translation adjustm 14.5 (34.3 5.7 (43.6)
Net (loss) gain on cash flow hedges (6.4) 4.€ (8.8) 8.€
11.2 (26.4 2.€ (28.4

Comprehensive income $165..  $131..  $268.C  $247.:




Accumulated other comprehensive income (loss)phtx, consisted of the following:

April Octobel
30, 31,
(Dollars in millions) 2011 2011
Postretirement benefits adjustm $(164.5 $(157.9
Cumulative translation adjustme 48.1 4.5
Unrealized loss on cash flow hedge contracts (13.6; (5.0)
$(130.0 $(158.4

9. Fair Value Measurements

Fair value is defined as the exchange price thatidvioe received for an asset or paid to transfeabdity in the principal or most
advantageous market for the asset or liabilitynroederly transaction between market participahth@measurement date. We categorizt
fair values of assets and liabilities into threeels based upon the assumptions (inputs) used¢ondi@e those values. Level 1 provides the
most reliable measure of fair value, while Leveeherally requires significant management judgméihte three levels are:

* Level 1—- Quoted prices (unadjusted) in active markets fenidtal assets or liabilities.

* Level 2— Observable inputs other than those included in Léysuch as quoted prices for similar assets &flities in active
markets; quoted prices for identical or similaredssnd liabilities in markets that are not actimepther inputs that are observabl
can be derived from or corroborated by observatdeket data

* Level 3— Unobservable inputs that are supported by litla@market activity.

The following table summarizes the assets andliligisi measured at fair value on a recurring basthe accompanying balance sheet as of
October 31, 2011:

(Dollars in millions) Level 1 Level 2 Level S Total
Assets:
Commodity derivative $0.4 - - $0.4
Currency derivative -- 0.1 -- 0.1
Interest rate sway -- 34 -- 34
Liabilities:
Currency derivative -- 11.€ -- 11.€

We determine the fair values of our commaoditiesvdgives (futures and options) primarily using qeibtontract prices on futures exchange
markets. For these instruments, we use the clagsingact price as of the balance sheet date. &érmine the fair values of our currency
derivatives (forwards and options) and interest sataps using standard valuation models. Thef&gignt inputs used in these models are
readily available in public markets or can be dedifrom observable market transactions. Inputd uséhese standard valuation models
include the applicable exchange rate, forward ratesdiscount rates for the currency derivativesiaolude interest rate yield curves for the
interest rate swaps. The standard valuation nfodébreign currency options also uses implied tititg as an additional input. The discount
rates are based on the historical U.S. Treasueg rand the implied volatility specific to indivigiforeign currency options is based on qu
rates from financial institutions.

We measure some assets and liabilities at fairevatua nonrecurring basis; that is, we do not nreatem at fair value on an ongoing basis,
but we do adjust them to fair value in certain wmstances (for example, when we determine thasset & impaired). The fair values of
assets and liabilities measured at fair value naraecurring basis during fiscal 2012 were not miaitas of October 31, 2011.

10. Fair Value of Financial Instruments

The fair value of cash, cash equivalents, and gkart borrowings approximates the carrying amouwr & the short maturities of these
instruments. We estimate the fair value of lorgatelebt based on the prices at which our debtdwently traded in the market and
considering the overall market conditions on thee dd valuation. We determine the fair value ofieigive financial instruments as discus:
in Note 9. As of October 31, 2011, the fair valaesd carrying amounts of these instruments wefellasvs:

Carrying Fair
(Dollars in millions) Amount Value
Assets:
Cash and cash equivalel $380.. $380..
Commaodity derivative 0.4 0.4
Currency derivative 0.1 0.1
Interest rate sway 34 3.4
Liabilities:

Currency derivative 11.€ 11.€



Shor-term borrowings 2.5 2.5

Current portion of lon-term debt 253..5 258..2
Long-term debt 504.2 529.c
11. Derivative Financial Instruments

Our multinational business exposes us to globaketarsks, including the effect of fluctuationsdarrency exchange rates, commaodity pri
and interest rates. We use derivatives to helpagrfinancial exposures that occur in the normatsmof business. We formally document
the purpose of each derivative contract, whichudek linking the contract to the financial expostire designed to mitigate. We do not hold
or issue derivatives for trading purposes.

We use currency derivative contracts to limit oxppasure to the currency exchange risk that we damit@ate internally by using netting
strategies. We designate most of these contraatash flow hedges of forecasted transactions ¢ageo occur within three years). We
record all changes in the fair value of cash fl@ddes (except any ineffective portion) in accunadaither comprehensive income (“AOCI")
until the underlying hedged transaction occursylath time we reclassify that amount into earningée designate some of our currency
derivatives as hedges of net investments in foresidsidiaries. We record all changes in the falue of net investment hedges (except any
ineffective portion) in the cumulative translatiadjustment component of AOCI.

We assess the effectiveness of our hedges basdgthages in forward exchange rates. The ineffegtbréon of the changes in fair value of
our hedges (recognized immediately in earningsihduhe periods presented in this report was nderie.

We do not designate some of our currency derivatigehedges because we use them to at leastlpatisét the immediate earnings impact
of changes in foreign exchange rates on existingta®or liabilities. We immediately recognize tihe@nge in fair value of these contracts in
earnings.

As of October 31, 2011, we had outstanding currelerivatives with a total notional amount of $45&lion, related primarily to our euro,
British pound, and Australian dollar exposures.

We also had outstanding exchange-traded futurespiiohs contracts on approximately four milliorshels of corn as of October 31,
2011. We use these contracts to mitigate our expds corn price volatility. Because we do natigeate these contracts as hedges for
accounting purposes, we immediately recognize abairgtheir fair value in earnings.

We manage our interest rate risk with swap cordraés of October 31, 2011, we had fixed-to-flogtinterest rate swaps outstanding with a
notional value of $375.0 million with maturities toling those of our bonds. These swaps are desidjiaa fair value hedges. The change in
fair value of the swaps not related to accruedésteis offset by a corresponding adjustment tacdreying values of the bond.




The following table presents the fair values of derivative instruments as of October 31, 2011e fir values are presented below on a
gross basis, while the fair values of those instmits that are subject to master settlement arraggsnare presented on a net basis in the

accompanying consolidated balance sheet, in coiitfpimith GAAP.

(Dollars in millions)

Designated as cash flow hedg
Currency derivatives

Currency derivatives

Currency derivatives
Designated as fair value hedg

Interest rate swaps

Interest rate swayf

Not designated as hedg:
Commaodity derivatives

Currency derivatives

Currency derivatives

Classification

Other current
asset:
Accrued
expense:
Other
liabilities

Other current
asset:
Other asset

Other current
asset:

Other current
asset:
Accrued
expense

Fair value Fair value
of

derivatives derivatives
in a gain in a loss
position position

$0.4 $(0.4

1.5 (10.5

04 (2.5)

.3 --

2.1 --

1.3 (0.9

0.1 --

-- (0.8)

The following tables present the amounts affectingconsolidated statement of operations for thi®de covered by this report:

(Dollars in millions)

Currency derivatives designated as cash flow het
Net gain (loss) recognized in AO!
Net gain (loss) reclassified from AOCI into incol

Interest rate derivatives designated as fair vhkdges
Net gain (loss) recognized in income

Net gain (loss) recognized in incom
*The effect on the hedged item was an equal bsetiihg amount for the periods presen

Currency derivatives designated as net investmeohgds
Net gain (loss) recognized in AO!

Derivatives not designated as hedging instrum
Currency derivative- net gain (loss) recognized in incol
Currency derivative— net gain (loss) recognized in incol
Commaodity derivative— net gain (loss) recognized in incol

(Dollars in millions)

Currency derivatives designated as cash flow het
Net gain (loss) recognized in AO!
Net gain (loss) reclassified from AOCI into incol

Interest rate derivatives designated as fair vhkdges
Net gain (loss) recognized in income

Net gain (loss) recognized in incom

Classification

n/a
Net sales

Interest
expense
Other income

n/a

Net sales
Other income
Cost of sale:

Classification

n/a
Net sales

Interest
expense
Other income

Three Months Ende

October 31
2010 2011
$(9.8 $4.7

0.5 (2.8)

- 0.¢

(0.8) (0.4)
1.7 -
(5.3) 2.8
(1.1) (0.5)

4.7 (0.7)
Six Months Ende

October 31
2010 2011
$(9.8 $5.€

4.4 (8.1)

- 1.8

1.¢ 0.5



*The effect on the hedged item was an equal bsetiihg amount for the periods presen

Currency derivatives designated as net investmeahyds

Net gain (loss) recognized in AO! n/a (0.8)
Derivatives not designated as hedging instrume

Currency derivative— net gain (loss) recognized in incol Net sales (4.6)

Currency derivative— net gain (loss) recognized in incol Other income (0.5

Commaodity derivative— net gain (loss) recognized in incol Cost of sale: 5.C




We expect to reclassify $7.2 million of deferred losses recorded in AOCI as of October 31, 204 #arnings during the next 12

months. This reclassification would offset thei@ipated earnings impact of the underlying hedggabsures. The actual amounts that we
ultimately reclassify to earnings will depend oe tixchange rates in effect when the underlying é@dignsactions occur. The maximum
term of our contracts outstanding at October 31,128 24 months.

We are exposed to creditated losses if the other parties to our denveationtracts breach them. This credit risk istiuhito the fair value
the contracts. To manage this risk, we enterdottracts only with major financial institutionsatrhave earned investment-grade credit
ratings; we have established counterparty creddaiines that are regularly monitored and that jgfeyor reports to senior management
according to prescribed guidelines; and we monetirgracts when we believe it is warranted. Beeaiigthese safeguards, we believe the
risk of loss from counterparty default to be imnnte

Some of our derivative instruments require us tintain a specific level of creditworthiness, whigk have maintained. If our
creditworthiness were to fall below that level,ritibe counterparties to our derivative instrumeotdd request immediate payment or
collateralization for derivative instruments in tiability positions. As of October 31, 2011, thggaegate fair value of all derivatives with
creditworthiness requirements that were in a rility position was $8.5 million.

12. Recent Accounting Pronouncements

In May 2011, the Financial Accounting Standardsrddq&ASB) issued new guidance for measuring falu@and for disclosing information
about fair values. This new guidance will becorfiieative for us during the fourth quarter of fis@il12.

In June 2011, the FASB issued new guidance foptasentation of comprehensive income. This newangde will become effective for us
during the first quarter of fiscal 2013.

In September 2011, the FASB issued new guidance$ting goodwill for impairment. This new guidaneill also become effective for us
during the first quarter of fiscal 2013.

We do not expect our adoption of any of the guigashescribed above to have a material impact offimamcial statements.

13. Subsequent Event

In November 2011, we entered into a new five-yeadit agreement with various U.S. and internatidozaiks for $800.0 million that will
expire on November 18, 2016, and terminated oistiexj bank credit agreement that was schedulegptioesin April 2012. Consistent with

the previous agreement, the new agreement’s msisictere covenant requires our ratio of consokdbEBITDA (as defined in the
agreement) to consolidated interest expense to least 3 to 1.




Item 2. Manageme’s Discussion and Analysis of Financial Condition
and Results of Operations

You should read the following discussion and analgong with our 2011 Annual Report. Note that thsults of operations for the six
months ended October 31, 2011, do not necessadigate what our operating results for the fultéisyear will be. In this Item, “we,”
“us,” and “our” refer to Brown-Forman Corporation.

Important Information on Forward-Looking Statements:

This report contains statements, estimates, arjdgtians that are "forward-looking statements" afreéd under U.S. federal securities laws.
Words such as “aim,” “anticipate,” “aspire,” “belie,” “envision,” “estimate,” “expect,” “expectatigh‘intend,” “may,” “plan,” “potential,”
“project,” “pursue,” “see,” “will,” “will continue;” and similar words identify forward-looking statents, which speak only as of the date we
make them. Except as required by law, we do nehihto update or revise any forward-looking stat@s)evhether as a result of new
information, future events, or otherwise. By th®ature, forward-looking statements involve rigkscertainties and other factors (many
beyond our control) that could cause our actuallteso differ materially from our historical expence or from our current expectations or
projections. These risks and other factors inclbdé are not limited to:

« declining or depressed global or regional econooeigditions; political, financial, or credit or cagli market instability; supplie
customer or consumer credit or other financial fots; bank failures or governmental debt defe

« failure to develop or implement effective businassl brand strategies and innovations, includingeréoconsumer, and marketi
and promotional activit

« unfavorable trade or consumer reaction to our neayrcts, product line extensions, or changes imédation, packaging or pricing

« inventory fluctuations in our products by distribrg, wholesalers, or retailers

« competitors’pricing actions (including price reductions, promos, discounting, couponing or free goods), mankgetcategor
expansion, product introductions, entry or expamgioour geographic markets, or other competitistiviies

« declines in consumer confidence or spending, wheatsdated to the economy (such as austerity messta® increases, high fi
costs, or higher unemployment), wars, natural deodisasters, weather, pandemics, security coacégrmrorist attacks or ott
factors

« changes in tax rates (including excise, sales, MAiiffs, duties, corporate, individual income, idends, capital gains) or in rela
reserves, changes in tax rules (e.g., LIFO, for@ignme deferral, U.S. manufacturing and other dddns) or accounting standar
or other restrictions affecting beverage alcohoti the unpredictability and suddenness with whinglytcan occu

« governmental or other restrictions on our abililyproduce, import, sell, price, or market our pretduincluding advertising a
promotion in either traditional or new media; remgaly compliance cos

« business disruption, decline or costs related gamzational changes, reductions in workforce beotost-cutting measures

« lower returns or discount rates related to penagsets, interest rate fluctuations, inflation dtadien

- fluctuations in the U.S. dollar against foreignremcies, especially the euro, British pound, Adistnedollar, or Polish zloty

» changes in consumer behavior or preferences andhility to anticipate and respond to them, inahgdgocietal attitudes or cultu
trends that result in reduced consumption of oadpcts; reduction of bar, restaurant, hotel or otim-premise business or tra\

« consumer shifts away from spirits or premium-pricgdrits products; shifts to discount store purelsasr other pricsensitive
consumer behavic

« distribution and other route-ttensumer decisions or changes that affect the grofrour sales, temporarily disrupt the marketin
sale of our products, or result in implemente-related cost

« effects of acquisitions, dispositions, joint vertsirbusiness partnerships or investments, or fiorgtrategies, including integrati
costs, disruption or other difficulties, or impagnt in the recorded value of assets (e.g. recedgabtventory, fixed assets, goodv
trademarks and other intangible

« lower profits, due to factors such as fewer or |pasitable used barrel sales, lower productionunats, decreased demand
products we sell, sales mix shift toward lower edmr lower margin SKUs, or cost increases in gnergraw materials, such
grain, agave, wood, glass, plastic, or closi

« natural disasters, climate change, agriculturaktmamties, environmental or other catastrophessappliers’financial hardships
other factors that affect the availability, pria®, quality of agave, grain, glass, energy, closupésstic, water, wood, or finish
goods

« negative publicity related to our company, bramdarketing, personnel, operations, business perfocemar prospects

« product counterfeiting, tampering, contaminationrecalls and resulting negative effects on ouesabrand equity, or corpor.
reputation

« significant costs or other adverse developmentsirsiag from class action, intellectual property, govmental, or other maj
litigation; or governmental investigations of beage alcohol industry business, trade, or markgtiragtices by us, our importe
distributors, or retailer




Results of Operations:
Second Quarter Fiscal 2012 Compared to Second QuertFiscal 2011

A summary of our operating performance (dollarsregped in millions, except per share amounts)dsquted below.
Three Months Ende

October 31
2010 2011 Chang:
Net sales $905." $1,013. 12%
Excise taxe: 207.3 232.¢ 12%
Cost of sale: 239.¢ 279.2 16%
Gross profit 458.¢ 501.¢ 9%
Advertising expense 93.t 106.% 14%
Selling, general, and administrative exper 132.¢ 146.¢ 10%
Amortization expens 1.3 1.3
Other (income) expense, r (3.9 0.€
Operating incom: 235.( 246.c 5%
Interest expense, n 6.1 7.1
Income before income tax 228.¢ 239.2 5%
Income taxe: 74.¢ 81.€
Net income 154.( 157.€ 2%
Gross margir 50.7% 49.5%
Operating margil 25.9% 24.3%
Effective tax rate 32.7% 34.1%
Earnings per shar
Basic $1.0¢ $1.1( 4%
Diluted 1.0t 1.0¢ 4%

On a reported basis, net sales for the three memitisd October 31, 2011 were $1,013.7 million, L@8H million, or 12%, compared to the
same prior year period. Growth in the quarter fuated by an increase in underlying net sales aglgeln estimated net trade inventory
levels. These factors were only partially offsgtidwer sales related to the Hopland-based winébas, which was sold to Vina Concha y
Toro S.A. in April 2011. The following table showse major factors influencing the change in n&séor the quarter:




Change

VS.
Prior
Period

e Underlying chang?®in net sale: 10%

. Estimated net change in trade 3%

inventories?

, . Sale of Hopland-based wine business (1%)

Reported change in net sales 12%

The primary factor contributing to our underlyingpgrth in net sales for the quarter was the stragrfopmance of the Jack Daniel’'s Family of
Brands, reflecting higher demand for Jack Daniedsnessee Whiskey globally, the introduction okJaaniel's Tennessee Honey in the U
that began in late fiscal 2011, and the expansid@emtlemen Jack, Jack Daniel’s Single Barrel, aadly-to-drink (RTD) products outside
the U.S. Net sales gains for several brands, dietpFinlandia, el Jimador, Herradura, New Mix, Adodford Reserve, also contributed to
the growth in underlying net sales for the quarteouthern Comfort and Canadian Mist experiencetirges in net sales. On a geographic
basis, the majority of our markets around the werderienced growth in underlying net sales forgbarter, including such countries as
Mexico, Germany, France, Australia, Russia, the.|Xke U.S. and Brazil. A few countries, includiigain and Israel registered lower net
sales for the quarter.

Cost of sales for the three months ended Octobhe2®ll1 was $279.2 million, an increase of $39.6iom) or 16%, compared to the same
period a year ago. Foreign exchange adverselgtaffecost of sales by $4.2 million. Growth in salelumes, higher input costs (including
corn and glass), and an increase in fuel costscalstiibuted cost of sales increase for the quaitée expect these costs to increase at about
this same rate for the balance of the year. Aaldiily, the transition services agreement withithger of Fetzer Vineyards (which included
Fetzer winery, bottling facility and vineyards,wasll as the Fetzer brand and other Hopland, Califobased wines) resulted in higher costs
compared to the same period last year. This tieeslpected to end with the expiration of the agvweat on December 31, 2011. The
following table highlights the major increases asts for the second quarter:

Change

VS.

Prior

Period

*  Volume growth 10%
»  Foreign exchang* 2%
» Costincreases (e.g., corn, glass, fi 2%
. Sale of Hopland-based wine business 2%
Reported change in cost of sales 16%

Gross profit for the three months ended OctobeP811 was $501.9 million, an increase of $43.1liamillor 9%, compared to the second
quarter of last year. Gross profit was hurt byréduction in gross profit associated with the Hopl-based wine business sale and foreign
exchange, but was helped by underlying growth asgprofit and an increase in estimated net tnadentories. The same factors that drove
the increase in underlying net sales for the quatt® contributed to the underlying growth in grgsofit for the same period. Similarly, the
same factors that contributed to the increase $h @bgoods for the quarter accounted for the aloffset to the underlying growth in net s:

for the three month period. The higher cost oésallso was the primary factor driving gross matgi#9.5% from 50.7% in the prior year
period.

The following table shows the major factors inflaggy the change in gross profit for the quarter:

Change
VS.
Prior
Period
»  Underlying change in gross pra 10%
o Estimated net change in trade 4%
inventories
e  Foreign exchang (2%)
. Sale of Hopland-based wine business (3%)
Reported change in gross profit 9%

Advertising expenses increased $13.2 million, &b 1#br the three months ended October 2011. Highestments we made to support the
introduction of line extensions (e.g., Jack Dasiflennessee Honey in the U.S., the expansion kflJaciel's RTD products in several
markets, Southern Comfort Fiery Pepper in the URBlandia ready-to-drinks in Mexico) and to sugp@rious brand geographic
combinations we believe provide the highest grgudtential in the current environment. We contihte strive to optimize our mix of tot



brand investment by reallocating resources amoagds, geographies, and channels to effectivelye#ficdently reach consumers around the
world. We expect to remain flexible in directingabhd spending and resources to activities thateliev® will support the business in the
current environment while positioning our compaag lbng-term growth.

Selling, general and administrative expenses ise@&13.9 million, or 10%, for the quarter, refilegthigher costs associated with new
operations in certain countries, a weaker U.Sadoihflation on salary and related expenses, imvests in infrastructure in Asia, and timing
related items.

1Underlying change represents the percentage iremeadecrease in reported financial results in mtarce with generally accepted
accounting principles (GAAP) in the United Sta®s;lusive of other items impacting period-over-pdniesults. We believe presenting the
underlying change helps provide transparency tacomparable business performance.

2Refers to the estimated financial impact of changegholesale trade inventories for our brands. ddepute this effect by using our
estimated depletion trends and separately identfifiade inventory changes in the variance analgsisur key measures. Based on the
estimated depletions and the fluctuations in tiadentory levels, we then adjust the percentag@mees from prior to current periods for our
key measures. We believe it is important to seépbridentify the impact of this item in order foranagement and investors to understand the
results of our business that can arise from varigrgls of wholesale inventories.

3Refers to the April 2011 sale of our Hopland, Gatifa-based wine business to Vina Concha y Toro $n&luded in this sale were the
Fetzer winery, bottling facility, and vineyards,wsll as the Fetzer brand and other Hopland, Qaliéebased wines, including Bonterra, Li
Black Dress, Jekel, Five Rivers, Bel Arbor, ColdsvaCreek, and Sanctuary. We believe that excluttiaggain on the sale and operating
results from the first quarter of fiscal 2012 verslie same period in fiscal 2011 provides helpftdrimation in forecasting and planning the
growth expectations of the company.

4Refers to net gains and losses incurred by the aagngelating to sales and purchases in currenties than the U.S. dollar. We use the
measure to understand the growth of the businessoconstant dollar basis, as fluctuations in exgkaates can distort the underlying growth
of our business (both positively and negativeliip neutralize the effect of foreign exchange flatitons, we have translated current year
results at prior year rates. We believe it is inigpat to separately identify the impact that fore@xchange has on each major line item of our
consolidated statement of operations.




Operating income of $246.3 million increased $Imilion, or 5%, for the three months ended Octaier2011 compared to the same period
last year. Operating income benefited from theeulythg growth in our business and an increasesiimated trade inventory

levels. Operating income was hurt by foreign exgjga which decreased operating income by approrisn&ti4 million, and the reduction in
profits associated with the Hopland-based winermss, which was sold in April 2011. The underlygmgwth in operating income was
driven by higher volumes, which also accountedfierincrease in both underlying net sales and grasf. A planned increase in operating
expenses (advertising expenses plus selling geaedahdministrative expenses) only partially ofteese gains. The following table
highlights the major factors influencing the chaigeperating income for the quarter:

Change
VS.
Prior
Period
o Underlying change in operating 9%
income
o Estimated net change in trade 6%
inventories
. Sale of Hoplan-based wine busine (4%)
. Foreign exchange (6%)
Reported change in operating income 5%

Net interest expense increased by $1.0 million amexbto a year ago reflecting higher long term déiset partially by lower short ter
borrowings and additional swaps to a floating @teour bonds due 2014.

The effective tax rate in the quarter was 34.1%mam@d to 32.7% reported in the second quartesso&fi2011. The increase in our effective
tax rate was primarily driven by the recognitioragdfditional tax expense related to discrete iteriséng in the quarter and the absence of the
tax benefit of certain amortization..

Reported diluted earnings per share of $1.09 fegtharter increased 4% from the $1.05 earned isahw prior year period. Diluted
earnings per share performance in the quarter eigeth by the underlying growth in operating incomejncrease in estimated trade
inventory levels, and a reduction in the numbestares outstanding. Foreign exchange, highenterest expense, and an increase in the
effective tax rate only partially offset the factdhat increased earnings.




Results of Operations:
Six Months Fiscal 2012 Compared to Six Months Fist2011

A summary of our operating performance (dollarsregped in millions, except per share amounts)dsquted below.
Six Months Ende:

October 31
2010 2011 Chang:
Net sales $1,650.( $1,854.( 12%
Excise taxe: 382.¢ 438.1 14%
Cost of sale: 430.z 496.7 15%
Gross profit 837.¢ 922.2 10%
Advertising expense 169.¢ 197.t 16%
Selling, general, and administrative exper 264.¢ 285.¢ 8%
Amortization expens 2.5 2.5
Other (income) expense, r (7.3) 4.1
Operating incom: 407.7 432.2 6%
Interest expense, n 12.4 14.2
Income before income tax 395.C 418.( 6%
Income taxe: 129.¢ 142.¢
Net income 265. 275.¢ 4%
Gross margir 50.7% 49.7%
Operating margil 24.7% 23.3%
Effective tax rate 32.9% 34.1%
Earnings per shar
Basic $1.81 $1.91 6%
Diluted 1.8C 1.9C 5%

On a reported basis, net sales for the six montdedOctober 31, 2011 were $1,854.0, up $203.4omjlbr 12%, compared to the same p
year period. Underlying growth in net sales améiffn exchange, the latter of which improved né&shy approximately $51 million, fuele
the growth in reported net sales for the firstrabnths of the fiscal year. Reported net salesladsefitted from higher estimated net trade
inventory levels, reflecting advanced buying aheBanticipated price increases in several markieéstiming of promotional activities, and
pipeline fill associated with product innovations.

Change
VS.
Prior
Period
*  Underlying change in net sal 9%
*  Foreign exchang 3%
. Estimated net change in trade 1%

inventories
. Sale of Hopland-based wine business (1%)
Reported change in net sales 12%




The primary factor contributing to our underlyingpgth in net sales for the six months was the gtqeerformance of the Jack Daniel's
Family of Brands, reflecting the introduction otlidbaniel's Tennessee Honey in the U.S., the aetila in the growth for Jack Daniel's
Tennessee Whiskey globally, and the internatiorphesion of Gentleman Jack, Jack Daniel’s Singledbaand Jack Daniel's RTD
products. The net sales performance for our diteards was mixed, as net sales gains for seveaatibrincluding Finlandia, Herradura,
Woodford Reserve, and New Mix were partially offegtdeclines for some brands including Southern fdamCanadian Mist, and

Korbel. On a geographic basis, several marketadirg the U.S., Germany, Mexico, Russia, the UTKirkey, and France contributed to the
underlying growth in net sales for the six monthkile declines were experienced in Spain and Poland

The following discussion highlights net sales argldtion® results in the first six months for several braodspared to the same prior
period:

« Jack Daniel's Family of Brands depletions, as wasllboth reported and constant currehnogt sales, grew doubliigits for the first si
months, fueled in part by the introduction of Ja¥miel's Tennessee Honey and the broad based grofudack DanieB Tenness¢
Whiskey around the world. Gentleman Jack and Dmkiel's Single Barrel benefitted from continued expansiomarkets outside tl
u.s.

« Jack Daniel's RTD brands registered doudliigit growth in net sales on both a reported andstant currency basis, as the var
expressions benefitted from strong volumetric gainGermany, Mexico, and the U.K. and from geogragtxpansion into other mark
including Poland, Japan, and South Afri

« Finlandia net sales grew double-digits on a repob®sis and high singldigits on a constant currency basis, while dephstigrew lov
singledigits. The increase is largely driven by Russfiecting higher shipments (which are outpacingletlgms) in advance of tl
holiday business coupled with soft comparisonsyea ago resulting from some disruptions followandistributor change

« Southern Comfort Family of Brands global net saleslined in the mid singldigits during the six months on both a reportedsbaac
constant currency basis driven largely by depletlenlines for the parent brand in the brankdrgest market, the U.S. We believe
brands performance continued to be adversely affectethtneased competition from flavored whiskeys, @ised vodkas, and spic
rums, particularly those consumed in the more ti@uhl shot occasion. There are a number of inféa underway that we expect
improve the trends for the Southern Comfort tradénirecluding the recent launch of Pepper in the .ldu&l the expansion of Lime it
international markets

« el Jimador experienced low singlgit gains in depletions and reported net saf@ésnstant currency net sales were flat due to afdi
promotional activity in the competitive price cabegfor this brand in both the U.S. and Mexi

Cost of sales for the six months ended Octobe2311 increased $66.5 million, or 15%, comparedé&same period a year ago. Cost of
sales was hurt $8.4 million by foreign exchangeov@h in sales volume, higher input costs, inclgdaorn and glass, and an increase in fuel
costs also contributed to the growth in cost ofs&br the period. We expect these costs to ineraaabout this same rate for the balance of
the year. Additionally, the transition servicesesgnent with the buyer of Fetzer Vineyards (whietluded Fetzer winery, bottling facility

and vineyards, as well as the Fetzer brand and bttygland, California based wines) resulted in bigtosts compared to the same period last
year. This trend is temporary and expected tovétidthe expiration of the agreement on Decembe2811. The following table highligh

the major increases in costs through October:

Change

VS.

Prior

Period

*  Volume growth 9%
*  Foreign exchang 2%
e Costincreases (e.g., corn, glass, fi 2%
. Sale of Hopland-based wine business 2%
Reported change in cost of sales 15%

Gross profit increased $84.6 million, or 10% foe #ix month period. Gross profit was hurt by auin in gross profit associated with the
Hopland-based wine business sale and was helpaddsrlying growth in gross profit, foreign exchanged an increase in estimated net
trade inventory levels. The same factors that dtheancrease in underlying net sales for the sixtins also contributed to the underlying
growth in gross profit for the same period. Simylathe same factors that contributed to the iaseein cost of goods through October
partially offset the underlying growth in net salesthe six month period. The higher cost of saad a significantly lower gross margin
earned from the Hopland-based wine business tliswhich is reducing gross margin by 0.7 percengamet, were the primary factor
driving gross margin of 49.7% down from 50.7% ie firior year period. We expect to evaluate theg! for price increases over the next
six to 12 months in part to offset the cost of satereases we have absorbed during the econormwiatdon.

The following table shows the major factors inflaggy the change in gross profit for the quarter:

Change
VS.



Prior

Period
*  Underlying change in gross pra 8%
o Estimated net change in trade 204
inventories
*  Foreign exchang 2%
. Sale of Hopland-based wine business (2%)
Reported change in gross profit 10%

Advertising expenses increased $27.7 million, &b 1fr the six month period on a reported basisveaker U.S. dollar increased adverti
expense by nearly $6 million. Excluding foreigrcleange, advertising expense increased 13% dudyidamgsupport the introduction of line
extensions (notably Jack Daniel's Tennessee Ham#yel U.S., Jack Daniel's & Soda in Japan, JackébarRTD geographic expansions,
Southern Comfort Fiery Pepper in the U.S., anddfidia ready-to-drink in Mexico). We expect adwénty expenses relative to the prior year
to continue to grow but a more moderate rate dvebtlance of the fiscal year. We continue tosttd optimize our mix of total brand
investment by reallocating resources among bragetsgraphies, and channels that we believe enablesaffectively and efficiently reach
consumers around the world. We expect to remakilfle in directing brand spending and resourcexctvities that support the business in
the current environment while positioning our compéor long-term growth.

Selling, general and administrative expenses ise@$21.0 million, or 8%, compared to the firsf loallast fiscal year, reflecting higher co
associated with route-to-consumer changes ininertauntries, a weaker U.S. dollar, inflation otasaand related expenses, investments in
infrastructure in Asia, and timing related itemsqls as moving expenses).

5Depletions are shipments direct to retail or frastributors to wholesale and retail customers, amdcommonly regarded in the industry as
an approximate measure of consumer demand.

6 Constant currency represents reported net saleshdtcost/benefit of currency movements removwddnagement uses the measure to
understand the growth of the business on a condtdlar basis, as fluctuations in exchange ratesdistort the underlying growth of the
business both positively and negatively.




Operating income increased $24.5 million, or 6%mnpared to the same period last year. Operatingriedeenefited from the underlying
growth in our business and an increase in estintaael@ inventory levels. Operating income was byrforeign exchange and a reduction in
profits associated with the Hoplabased wine business which was sold in April 20Tfie underlying growth in operating income was dri
by higher volumes which drove the increase in hottierlying net sales and gross profit. A planmexigase in operating expenses
(advertising expenses plus selling general and @idtrative expenses) only partially offset thesmga The following table highlights the
major factors influencing the change in operatmgpime for the first six months of the fiscal year:

Change
VS.
Prior
Period
o Underlying change in operating 8%
income
o Estimated net change in trade 50
inventories
. Foreign exchang (2%)
. Sale of Hopland-based wine business (5%)
Reported change in operating income 6%

Net interest expense increased by $1.8 million amexbto a year ago reflecting higher long term déiset partially by lower short ter
borrowings and additional swaps to a floating @teour bonds due 2014.

The effective tax rate for the first half of theayavas 34.1% compared to 32.9% reported in theHal of fiscal 2011. The increase in our
effective tax rate was primarily driven by the rgoition of additional tax expense related to diseieems arising in the second quarter,
including the absence of the tax benefit of cersaimortization.

Reported diluted earnings per share of $1.90 feffitst six months increased 5% from the $1.80 @diin the same prior year period. The
same factors that boosted the increase in operattiogne also contributed to the gain in earningsspare. In addition, earnings per share
benefitted from a reduction in the number of shargstanding. Higher net interest expense andemease in the effective tax rate only
partially offset these factors.

Full-Year Outlook

We have adjusted our fiscal 2012 full-year earnimgfbook to a range of $3.45 to $3.70 per dilutears. While we expect the strong
underlying performance seen in the first half of fiscal year to continue in the second half, weoalnticipate reported results to be adversely
affected by a stronger U.S. dollar. In additioe, main cautious about the uncertainties in tbbajlmacro environment, particularly with
respect to the eurozone and foreign exchange, henpdtential effect on our full year earnings.

Liquidity and Financial Condition

Cash and cash equivalents declined $187.0 millioind the six months ended October 31, 2011, coetptr a decrease of $75.9 million
during the same period last year. Cash providedpayations was $155.5 million, down from $177.8ion for the same period last year,
reflecting a higher seasonal increase in workingtah offset partially by higher earnings (exclnginoneash items). Cash used for invest
activities increased from last year by $22.4 milliargely reflecting last year’s receipt of $18illion in proceeds from the sale of property,
plant, and equipment and this year’s acquisitiothefMaximus brand name for $7.2 million (includimgnsaction costs). Cash used for
financing activities was $53.4 million more thastlgear, primarily reflecting a $109.5 million ieese in share repurchases, offset partial
a $60.8 million increase in net proceeds from ddlite impact on cash and cash equivalents as k oésxchange rate changes was a de«
of $11.2 million for the six months ended Octobgy 3011, compared to an increase of $1.8 milliortHe same period last year.

We have access to several liquidity sources tolsammnt our cash flow from operations. Our comnedngaper program, supported by our
recently-executed bank credit facility, continuesund our short-term credit needs. We could al@sfy our liquidity needs by drawing on
our $800.0 million bank credit facility (currentiynused). This facility expires November 18, 20Ukder extreme market conditions, one or
more participating banks may not be able to fullyd this credit facility. While we are alert tagluncertainty, we believe the banking ma
has improved considerably. Also, we believe thatrharkets for investment-grade bonds and priiaeements are very accessible and
provide a source of long-term financing that, iliidn to our cash flow from operations, we coutt o meet any additional liquidity needs.

We have high credit standards when initiating taatisns with counterparties and closely monitor @aunterparty risks with respect to our
cash balances and derivative contracts (thatlisign currency, commaodity, and interest rate helddea counterpartys credit quality were t
deteriorate below our credit standards, we woutlieeiliquidate exposures or require the counteygarpost appropriate collateral.

We believe our current liquidity position is stroagd sufficient to meet all of our financial comménts for the foreseeable future. Under the
terms of our newly-executed $800.0 million banlkddréacility, the most restrictive covenant reqsirur ratio of consolidated EBITDA (as
defined in the agreement) to consolidated intaegénse to be at least 3 to 1. At October 31, 2@ith,a ratio of 30 to 1, we were within the
covenant’s parameters.



As of October 31, 2011, we have total cash and egsfvalents of $380.1 million. Of this amount4816 million is held by certain foreign
subsidiaries whose earnings we expect to permanemitivest outside of the United States. We doexpect to need the cash generated by
those foreign subsidiaries to fund our domestiaatens. However, in the unforeseen event thatepatriate cash from those foreign
subsidiaries, we would be required to provide fwil pay U.S. taxes on permanently repatriated funds.

As we announced on March 25, 2011, our Board of@ars authorized us to repurchase up to $250l®maf our outstanding Class A and
Class B common shares through November 30, 20bjecuto market and other conditions. Under thiggpam, we repurchased a total of
3,372,477 shares (306,309 of Class A and 3,0661&8ass B) for approximately $234.0 million. Taeerage repurchase price per share,
including broker commissions, was $69.05 for Clssd $69.43 for Class B.

On November 17, 2011, our Board of Directors appdoa regular quarterly cash dividend of $0.35 pareson Class A and Class B common
stock, representing a dividend per share increB8et&. The dividend will be paid on December 27711 to stockholders of record as of
December 6, 2011.

Item 3. Quantitative and Qualitative Disclosurdmat Market Ris|

We hold debt obligations, foreign currency forwardl option contracts, and commodity futures cotgrdtat are exposed to risk from
changes in interest rates, foreign currency exahaatgs, and commodity prices, respectively. Hstad procedures and internal processes
govern the management of these market risks.

Iltem 4. Controls and Procedur

The Chief Executive Officer (“CEQ”) and the Chigh&ncial Officer (“CFQ”) of Brown-Forman (its prifmal executive and principal
financial officers) have evaluated the effectivenesthe company's "disclosure controls and procest (as defined in Rule 13a-15(e) under
the Securities Exchange Act of 1934 (the “Exchafigg)) as of the end of the period covered by tiejgort. Based on that evaluation, the
CEO and CFO concluded that the company's disclasamols and procedures are effective to ensuteitfiormation required to be
disclosed by the company in the reports filed dmsitted by it under the Exchange Act is recordedcessed, summarized, and reported
within the time periods specified in the SEC’s susand forms; and include controls and procedursigded to ensure that information
required to be disclosed by the company in suchrtefps accumulated and communicated to the conmipamgnagement, including the CEO
and the CFO, as appropriate, to allow timely deaisiregarding required disclosure. There has beaange in the company's internal
control over financial reporting during the mostent fiscal quarter that has materially affectedsaeasonably likely to materially affect, the
company's internal control over financial reporting




PART Il - OTHER INFORMATION
Item 2. Unregistered Sales of Equity Securities ldee of Proceec

The following table provides information about #mof our common stock that we repurchased duhiegtiarter ended October 31, 2011:

Total Approximate
Number of Dollar
Shares Value of Shares
Total Average Purchased that
Period Number of Price Paid as Part of May Yet Be
Shares Per Share Publicly Purchased
Purchased Announced Under the Plans
Plans or or
Programs Programs
August 1 2011 —August 1,041,042 $68.92 1,041,042 $144,900,000
September 1, 2011 —
September 30, 207 1,298,916 $69.05 1,298,916 $55,200,000
Qctgber 1 2011 - October 516,502 $70.25 516,502 $19,000,000
Total 2,856,46( $69.22 2,856,46(

As we announced on March 25, 2011, our Board of@ars has authorized us to repurchase up to $250i6n of our outstanding Class A
and Class B common shares before December 1, 20fject to market and other conditions. All of #irares presented in the above table
were acquired as part of this program.

Item 6. Exhibit:

31.1 CEO Certification pursuant to Section 302 of Sads-Oxley Act of 2002

31.2 CFO Certification pursuant to Section 302 of Sads-Oxley Act of 2002

32 CEO and CFO Certification pursuant to 18 O0.Section 1350, as adopted pursuant to SectioroPd Sarbane®xley Act of
2002 (not considered to be files

101 The following materials from Brown-Formanr@aration’s Quarterly Report on Form 10-Q for theager ended October 31,

2011, formatted in XBRL (eXtensible Business Reipgrtanguage): (a) Condensed Consolidated Statesnoéi@perations, (b)
Condensed Consolidated Balance Sheets, (¢) Corti@wesolidated Statements of Cash Flows, and (thd\Nto the Condensed
Consolidated Financial Statement
*Pursuant to Rule 406T of Regulation S-T, the latdive Data Files in Exhibit 101 hereto are deemetdiled or part of a registration
statement or prospectus for purposes of Sectioms 12 of the Securities Act of 1933, as amendesidaemed not filed for purposes of
Section 18 of the Securities and Exchange Act 8418s amended, and otherwise are not subjecthiity under those sectior




SIGNATURES

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

BROWN-FORMAN CORPORATION
(Registrant’

Date: December 8, 2011 By: /s/ Donald C. Ber¢

Donald C. Ber¢

Executive Vice President

and Chief Financial Office

(On behalf of the Registrant and
as Principal Financial Office




Exhibit 31.]
CERTIFICATION PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT OF 2002
I, Paul C. Varga, certify that:
1. | have reviewed this Quarterly report on Forn-Q of Browr-Forman Corporatior

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortémnstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the peri
covered by this repor

3. Based on my knowledge, the financial statemamd other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresaosed such disclosure controls and procedurdse tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known tc
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting arttle preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registrantslalisire controls and procedures and presentedsimetport our conclusions about
effectiveness of the disclosure controls and prom=s] as of the end of the period covered by #j®nt based on such evaluat
and

d) Disclosed in this report any change in the regigtsainternal control over financial reporting thatcurred during the registrast
most recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbrg that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registrant's other certifying officer arftblve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thatauminmittee of the registrant's board of direci@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal controéiofinancial reporting which a
reasonably likely to adversely affect the regigtsaability to record, process, summarize and refireaincial information; an

b) Any fraud, whether or not material, that involvesmagement or other employees who have a significdatin the registran
internal control over financial reportin

Dated: December 8, 2011 By: /s/ Paul C. Varge
Paul C. Varg:
Chief Executive Office




Exhibit 31.z
CERTIFICATION PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT OF 2002
I, Donald C. Berg, certify that:
1. | have reviewed this Quarterly report on Forn-Q of Browr-Forman Corporatior

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortémnstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the peri
covered by this repor

3. Based on my knowledge, the financial statemamd other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresaosed such disclosure controls and procedurdse tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known tc
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting arttle preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registrantslalisire controls and procedures and presentedsimetport our conclusions about
effectiveness of the disclosure controls and prom=s] as of the end of the period covered by #j®nt based on such evaluat
and

d) Disclosed in this report any change in the regigtsainternal control over financial reporting thatcurred during the registrast
most recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbrg that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registrant's other certifying officer arftblve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thatauminmittee of the registrant's board of direci@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal controéiofinancial reporting which a
reasonably likely to adversely affect the regigtsaability to record, process, summarize and refireaincial information; an

b) Any fraud, whether or not material, that involvesmagement or other employees who have a significdatin the registran
internal control over financial reportin

Dated: December 8, 2011 By: /s/ Donald C. Berg
Donald C. Ber¢
Chief Financial Office




Exhibit 32

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 13505SADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-
OXLEY ACT OF 2002

In connection with the Quarterly Report of Brownrf@an Corporation (“the Company”) on Form Q0for the period ended October 31, 2(
as filed with the Securities and Exchange Commissinthe date hereof (the “Report”), each of théausigned hereby certifies, pursuant to
18 U.S.C. Section 1350, as adopted pursuant taoBea®6 of the Sarbanes-Oxley Act of 2002, in thpazity as an officer of the Company,
that:

(1) The Report fully complies with the requirementsSefction 13(a) of the Securities Exchange Act of412®d

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

Dated: December 8, 20:

By: /s/ Paul C. Varge

Paul C. Varg:
Chairman and Chief Executive Offic

By: /s/ Donald C. Berc

Donald C. Ber¢
Executive Vice President and Chief Financial Offi

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

This certificate is being furnished solely for posgs of Section 906 and is not being filed as gfatie Report.



