SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934
(Amendment No. 4)

BROWN-FORMAN CORPORATION

(Name of Issuer)

Class A Common Stock
(Title of Class of Securities)

115637-10-0
(CUSIP Number)

December 31, 2008
(Date of Event Which Requires Filing of this Stag)

Check the appropriate box to designate theputsuant to which this Schedule is filed.

O Rule 13d-1(b)
M Rule 13d-1(c)
O Rule 13d-1(d)




CUSIP No 115637-10-0 |

NAMES OF REPORTING PERSONS
1 I.R.S. Identification Nos. of above persons (easitbnly)
J. McCauley Brown

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUPHESE INSTRUCTIONS)

2 (@ O
(b) O
SEC USE ONLY
CITIZENSHIP OR PLACE OF ORGANIZATION
United States of America
SOLE VOTING POWER
NUMBER OF 2,058,968
SHARES SHARED VOTING POWER
BENEFICIALLY| ©
OWNED BY 5,553,921
EACH SOLE DISPOSITIVE POWER
REPORTING | /
PERSON 285,618
WITH: SHARED DISPOSITIVE POWER
6,162,598
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORING PERSON
7,612,889
CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDESERTAIN SHARES (SEE INSTRUCTIONS)
N/A
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
13.5%
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
IN




Item 1.

Item 2.

Brown-Forman Corporation
850 Dixie Highway
Louisville, Kentucky 40210

a) Name: J. McCauley Browr

b) Principal Business address: 850 Dixie Highway

Louisville, Kentucky 40211

¢) United States of America

d) Brown-Forman Corporation Class A Comn$tock
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 filingis a:

(a0
(b)O
(O
(d)O
(e)d
(O

(9O
(h O

Broker or dealer registered under section 15 ofAtte(15 U.S.C. 780).

Bank as defined in section 3(a)(6) of the Act (1S\C. 78c).

Insurance company as defined in section 3(a)(18)efAct (15 U.S.C. 78c).

Investment company registered under section 8eofrthestment Company Act of 1940 (15 U.S.C. 80a-8).
An investment adviser in accordance with § 240.1@5¢1)(ii)(E).

An employee benefit plan or endowment fund in adance with § 240.13d-1(b)(1)(ii)(F).

A parent holding company or control person in adaoce with § 240.13d-1(b)(1)(ii)(G).

A savings associations as defined in Section J(eFederal Deposit Insurance Act (12 U.S.C. }813

() O A church plan that is excluded from the definitimfran investment company under section 3(c)(14hefinvestment Company
Act of 1940 (15 U.S.C. 80a-3).




() O Group, in accordance with § 240.13d-1(b)(1)(ii)(J).

Item 4. Ownership.
The number of shares beneficially owngdhe undersigned as of December 31, 2008, islasvia

Aggregate
Number

€) Beneficially Ownec 7,612,88!
(b) Percent of Clas 13.5%

(c) Sole Voting Powe 2,058,96!

Shared Voting Powe 5,553,92:

Sole Disposition Powe 285,61¢

Shared Disposition Pow: 6,162,59!

Item 5. Ownership of Five Percent or Lessof a Class.

If this statement is being filed to refpthie fact that as of the date hereof the repopigrgon has ceased to be the beneficial owner of
more than five percent of the class of securitibeck the followindd

Item 6. Owner ship of Morethan Five Percent on Behalf of Another Person.

The undersigned is one member of a foemiver Board of Managers of a limited liability caamy holding 5,553,921 shares, or 9.8%
of the issued and outstanding Class A Common Stbek‘LLC Shares”). Voting and dispositional contoé the LLC Shares is directed by a
majority of the members of the Board of Managemssi@y B. Frazier has the right to receive the divids and the proceeds of sale from
certain of the LLC Shares, with those shares beinge than 5% of the issued and outstanding Cla8sAmon Stock. The undersigned has
no direct or indirect pecuniary interest in the LBBares. Out of a desire for transparency, thergigied reports beneficial ownership of the

LLC Shares.

The undersigned, his siblings drartdescendants are parties to a Voting Agreenidm.Voting Agreement covers only those
shares over which the signatories have compleiagyand dispositional control, and such sharestéates less than 5% of the issued and
outstanding Class A Common Stock. The Voting Agreethnmames the undersigned as proxy holder for thiemes. The LLC Shares are not
subject to the Voting Agreement, and the grouptexkhy the Voting Agreement does not consider th€ Ehares to be beneficially owned

by the group.




Item 7. ldentification 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 M embers of the Group.

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

Item 10. Certification.

By signing below | certify that, to thedt of my knowledge and belief, the securitiesrrefitto above were not acquired and are not
held for the purpose of or with the effect of chiaggor influencing the control of the issuer of #eurities and were not acquired and are not
held in connection with or as a participant in srapnsaction having that purpose or effect.

Signature

After reasonable inquiry and to the lm#shy knowledge and belief, | certify that the infation set forth in this statement is true,
complete and correct.

Date: February 9, 2009

/s/ J. McCauley Brown
J. McCauley Browr




