SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934

BROWN-FORMAN CORPORATION

(Name of Issuer)

Class A Common Stock
(Title of Class of Securities)

115637-10-0
(CUSIP Number)

April 30, 2012
(Date of Event Which RequiresFiling of this Statement)

Check the appropriate box to designate the rulsyaunt to which this Schedule is filed.
O Rule 13d-1(b)
Rule 13d-1(c)
O Rule 13d-1(d)




CUSIP No. 11563-1C-0

1)

Names of reporting perso
I.R.S. Identification Nos. of above persons (easitbnly)

A. Cary Brown

@)

(a)
(b)

Check the appropriate box if a member of a groep (sstructions)

®3)

SEC use only

(4)

Citizenship or place of organization

United States of Americ

Number of
shares | (6)
beneficially
owned by

reporting
person

®)

Sole voting power

507,408

Shared voting power

2,811,21c

each (7)

Sole dispositive power

507,408

with: (8)

Shared dispositive power

2,811,21¢

9)

3,318,621

Aggregate amount beneficially owned by each repgnierson

(10)

N/A

Check if the aggregate amount in Row (9) excludetgam shares (see instructions).

(11)

5.9%

Percent of class represented by amount in Row (9)

(12)

IN

Type of reporting person (see instructions)




Item 1.

Brown-Forman Corporation
850 Dixie Highway
Louisville, Kentucky 40210

Item 2.
a) Name: A. Cary Brown
b) Principal Business addre: 657 South Hurstbourne Parkway, #:

Louisville, Kentucky 40222
¢) United States of America
d) Brown-Forman Corporation Class A Common Stock
e) 0115637-10-0
Item 3.  If thisstatement isfiled pursuant to 88§ 240.13d-1(b) or 240.13d-2(b) or (c), check whether the person filingisa:
(a) [ ] Broker or dealer registered under sectibrofithe Act (15 U.S.C. 780).
(b) [ ] Bank as defined in section 3(a)(6) of thet £15 U.S.C. 78c).
(c) [] Insurance company as defined in section(3@) of the Act (15 U.S.C. 78c).
(d) [] Investment company registered under sedion the Investment Company Act of 1940 (15 U.R0@a-8).
(e) [ 1 An investment adviser in accordance with4®.13d-1(b)(1)(ii)(E).
() [ 1 An employee benefit plan or endowment fundiccordance with § 240.13d-1(b)(2)(ii)(F).
(9) [ 1 A parent holding company or control persoraccordance with § 240.13d-1(b)(2)(ii)(G).
(h) [ ] A savings associations as defined in Sec8(b) of the Federal Deposit Insurance Act (12.0.3813).

() [ 1 A church plan that is excluded from the idétfon of an investment company under section 3&) of the Investment Company
Act of 1940 (15 U.S.C. 80a-3).

() [ 1 Group, in accordance with § 240.2-1(b)(2)(ii)(J).



Item4.  Ownership.
The number of shares beneficially owned by the tsigeed as of April 30, 2012, is as follows:

Aggregate
Numbet
(a) Beneficially Ownec 3,318,62:
(b) Percent of Clas 5.8%
(c) Sole Voting Powe 507,40¢
Shared Voting Powe 2,811,21.
Sole Disposition Powe 507,40¢
Shared Disposition Pow: 2,811,21.

Item5.  Ownership of Five Percent or Lessof aClass.

If this statement is being filed to report the fdwit as of the date hereof the reporting persarchased to be the beneficial owner of
more than five percent of the class of securitibeck the following [ ]

Item 6.  Ownership of Morethan Five Percent on Behalf of Another Person.

Other individuals have the right to receive dividemnd the proceeds of sale from certain sharestimh the undersigned has either
sole or shared voting and dispositional control.

Item 7. Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on By the Parent Holding
Company or Control Person.

N/A

Item 8. Identification and Classification of Members of the Group.
N/A

Item 9.  Notice of Dissolution of Group.
N/A

Item 10. Certification.

By signing below | certify that, to the best of kayowledge and belief, the securities referred mvabwvere not acquired and are not |
for the purpose of or with the effect of changimgrdluencing the control of the issuer of the s#tes and were not acquired and are not held
in connection with or as a participant in any tesst®n having that purpose or effe



Signature
After reasonable inquiry and to the best of my kisalge and belief, | certify that the informatiort &e&th in this statement is true,
complete and correct.

Date: May 10, 201.

/s/ Laura H. Pullian

A. Cary Brown, by Laura H. Pulliam,
Attorney-in-Fact, pursuant to Power of Attorneyetht
May 8, 2012




POWER OF ATTORNEY

The undersigned does hereby constitute and appadtt of Nelea A. Absher, Holli H. Lewis, Diane MafBorst, and Laura H. Pulliam,
signing singly, the undersigned'’s true and lawftb@mey-in-fact to:

1. prepare, execute and file, for and on behatfiefundersigned, Form ID, Forms 3, 4 and 5 (inclgdimendments thereto) in accordance
with Section 16(a) of the Securities Exchange Ad984 (the “Act”) and the rules thereunder, antie®tules 13D and 13G (including
amendments thereto) in accordance with Sectiord) B3 13(g) of the Act and the rules thereun

2. do and perform any and all acts for and on Hetiadhe undersigned that may be necessary oratdsito prepare and execute any such
Form 3, 4 or 5 (including amendments thereto) dreSale 13D or 13G (including amendments theretd)tamnely file that Form or
Schedule with the United States Securities and &xgh Commission and any stock exchange or simitioaty, and provide a copy
required by law or advisable to such persons aattieene-in-fact deems appropriate; a

3. take any other action of any type whatsoeveoimection with the foregoing that, in the opinafrthe attorney-in-fact, may be of
benefit to, in the best interest of, or legallyuizgd of the undersigned, it being understood tatdocuments executed by the attorney-
in-fact on behalf of the undersigned pursuant i® Bower of Attorney shall be in such form and kbahtain such terms and conditions
as the attorne-in-fact may approve in the attorr-in-fact’s discretion

The undersigned hereby grants to each such attamriagt full power and authority to do and perform @mg every act and thing whatsoe
requisite, necessary, or proper to be done inxbecese of any of the rights and powers herein tgdnas fully to all intents and purposes as
the undersigned might or could do if personallysprd, with full power of substitution or revocatjdrereby ratifying and confirming all that
the attorney-in-fact, or the attorney-in-fact’s stifute or substitutes, shall lawfully do or catsée done by virtue of this Power of Attorney
and the rights and powers herein granted.

The undersigned acknowledges that the foregoimgregys-in-fact, and their substitutes, in servimguch capacity at the request of the
undersigned, are not assuming, nor is Brown-For@@nporation (the “Corporation”) assuming, (i) arfitiee undersigned’responsibilities t
comply with Section 16 or Sections 13(d) or 13(ffhe Act or (ii) any liability of the undersignédr failure to comply with such
requirements. This Power of Attorney does not velithe undersigned from the undersigned’s obligatio comply with the requirements of
the Act, including without limitation the reportimgquirements under Section 16 or Sections 13(dB8y) thereunder. The undersigned
agrees that each such attorneydnt may rely entirely on information furnished lbyaor in writing by or at the direction of the uasigned t
the attorney-in-fact.

This Power of Attorney shall remain in full forcedaeffect until the undersigned is no longer regglito file Forms 3, 4 and 5 and Schedules
13D and 13G with respect to the undersigned’s hgkliof and transactions in securities issued by tmporation, unless earlier revoked by
the undersigned in a signed writing delivered mfttregoing attorneys in fact. This Power of Ateyrdoes not revoke any other power of
attorney that the undersigned has previously gdante

IN WITNESS WHEREOF, the undersigned has causedPinger of Attorney to be executed as of this Mag@l,2.

/sl A. Cary Brown
A. CARY BROWN




