UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

Current Report Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported):
May 29, 2009 (May 28, 2009)

Brown-Forman Cor poration

(Exact name of registrant as specified in its @rart

Delaware 002-26821 61-0143150
(State or other jurisdiction (Commission File Number) (I.LR.S. Employer
of incorporation’ Identification No.)
850 Dixie Highway, L ouisville, Kentucky 40210
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c@f) 585-1100

Not Applicable
(Former name or former address, if changed sirstedgort.)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O

O
O
O

Written communications pursuant to Rule 428arrthe Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12lemthe Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant ke Rid-2(b) under the Exchange Act (17 CFR 240.24x))
Pre-commencement communications pursuant ke Re-4(c) under the Exchange Act (17 CFR 2404(8%-




Item 5.03 Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year.

On May 28, 2009, the Board of Directors of Browrrifian Corporation (the “Company”) amended the CormisaBylaws to clarify that the

purpose of the annual meeting of stockholders @dot directors and to transact such other cotpdrasiness as may properly be brought

before the meeting, to remove language statingdinattors need not be stockholders, to clarifyG@oenpany’s mandatory retirement policy
for directors, and to modify the prescribed compasiof the Executive Committee of the Board.

Specifically, Section 1.1 was revised to read #evic:

“SECTION 1.1Annual Meetings. The annual meeting of the stockholders for the psepof electing directors and for the transactiosuch
other corporate business as may properly be brdagfbte the meeting shall be held at such dates &ind place either within or without the
State of Delaware as may be designated by resolofithe Board of Directors, but no later than $egier 30 of each year.”

The last two sentences of Section 2.1 were replactteir entirety by the following two sentences:

“A director may not stand for re-election to theaBw after he or she has reached the age of 71pettes in exceptional circumstances, the
Board may request a director to remain on the Baatil a subsequent specified date, if it beliethes the director’'s continued service would
be of significant benefit to the Company. Board rhenservice beyond the age of 71 must be approyehebaffirmative vote of two-thirds

of the directors, excluding the participation amdevof the director concerned.”

The first sentence of Section 2.5 was reviseddd ses follows:

“The Board of Directors may, by resolution or regmins, passed by a majority of the whole Boardjgleate an Executive Committee to
consist of the Chief Executive Officer, the Chaimud the Board (if separate from the Chief Execut®ficer), and one or more of the
directors as the Board may from time to time deteeni

The preceding is qualified in its entirety by refiece to the Company’s Bylaws, as amended, whichtéaehed hereto as Exhibit 3(ii).

Item 7.01. Regulation FD Disclosure.

On May 28, 2009, the Company issued a press redgasmincing that its Board of Directors approvedgular cash dividend of $0.2875
cents per share on Class A and Class B Common Siagkble on July 1, 2009, to stockholders of réem of the close of business on

June 8, 2009. A copy of the press release is athak Exhibit 99.1 to this current report on Fori 8nd is incorporated herein in its entirety
by this reference. The information furnished purdua this Iltem 7.01 (and the related informatinriixhibit 99.1) shall not be deemed “filed”
for




purposes of Section 18 of the Exchange Act, antl sbbbe deemed to be incorporated by referen@minfiling under the Securities Act of
1933, as amended, or the Exchange Act except ddshexpressly set forth by specific referencsuch filing.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

Exhibit 3(ii) Bylaws of Browr-Forman Corporation, as amended through May 28,

Exhibit 99.1  Brown-Forman Corporation Press Release dated May 28,




SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Brown-Forman Corporation
(Registrant)

May 29, 2009 /s/ Nelea A. Absher

(Date) Nelea A. Absher
Vice President, Associate General Counsel and
Assistant Corporate Secreta
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3 (i) Bylaws of Browr-Forman Corporation, as amended through May 28,

99.1 Brown-Forman Corporation Press Release dated May 28,



Exhibit 3 (ii)

BY-LAWS
OF

BROWN-FORMAN CORPORATION
AS AMENDED.

ARTICLE I.
STOCKHOLDERS.

SECTION 1.1Annual Meetings. The annual meeting of the stockholders for the psef electing directors and for the transactiosuch
other corporate business as may properly be brdagfbte the meeting shall be held at such dates &ind place either within or without the
State of Delaware as may be designated by resolofithe Board of Directors, but no later than $egier 30 of each year.

SECTION |.23pecial Meetings. Special meetings of the stockholders may be hetdoh @all of a majority of the Board of Directors,
Executive Committee, Chairman of the Board or Piexsi (and shall be called by the Chairman of tharBar the President at the request in
writing of stockholders owning a majority of thetstanding shares of the corporation entitled t@\aitthe meeting) at such time and at such
place within or without the State of Delaware aalldbe fixed by the call for the meeting, and ayrha stated in the notice setting forth such
call.

SECTION 1.3Notice of Meeting; Waiver of Notice. Notice of the time, place and purpose of every ingeif stockholders shall be mailed
not less than ten (10) nor more than fifty (50)glagxt preceding the date of said meeting to etackisolder of record entitled to vote at the
meeting, who shall have furnished a written addtesse Secretary of the corporation for the puepdotice of any stockholders’ meeting
may be waived in writing by any stockholder entltte vote at the meeting. Attendance of a pers@nnageting of stockholders shall
constitute a waiver of notice of such meeting, exeehen the stockholder attends a meeting for tipeess purpose of objecting, at the
beginning of the meeting, to the transaction of bmginess because the meeting is not lawfully dafeconvened. Neither the business to be
transacted at, nor the purpose of, any regulapecial meeting of the stockholders need be speéaifi@any written waiver of notice.

SECTION 1.4Adjournments. Any meeting of stockholders, annual or special, mdjpurn from time to time to reconvene at the same
some other place, and notice need not be giveny$ach adjourned meeting if the time and placestifeare announced at the meeting at
which the adjournment is taken. At the adjourneeting the corporation may transact any businessiwimight have been transacted at the
original meeting. If the adjournment is for morartithirty days, or if after the adjournment a neaord date is fixed for the adjourned
meeting, a notice of the adjourned meeting shatjiben to each stockholder of record entitled ttevat the meeting.

SECTION 1.%uorum. At each meeting of stockholders, except where atiserprovided by law or the certificate of incorgtion or
these by-laws, the holders of a majority of thestarniding shares




of each class of stock entitled to vote at the mgepresent in person or by proxy, shall congitguorum. In the absence of a quorum the
stockholders so present may, by majority vote, @ajdéhe meeting from time to time in the mannejated by Section 1.4 of these by-laws
until a quorum shall attend.

SECTION 1.8/oting. Each stockholder entitled to vote at any meetirall $tave one vote in person or by proxy for eadrslof stock
held by him which has voting power upon the matiefuestion at the time. At all elections of di@st the voting shall be by ballot and a
majority of the votes cast shall elect. Except whedate shall have been fixed as a record datbdatetermination of the stockholders
entitled to vote as hereinafter provided, no slodustock shall be voted on at any election of doecwhich shall have been transferred on the
books of the corporation within twenty (20) daystygreceding such election.

SECTION 1.Record Date. The Board of Directors may fix in advance a dat#,axceeding forty (40) days preceding the datengf
meeting of stockholders, or the date for the payroéany dividend or distribution, or the date tbe allotment of rights, or the date when
change or conversion or exchange of capital stbak go into effect, as a record date for the deieation of the stockholders entitled to
notice of, and to vote at, any such meeting, adtledtto receive payment of any such dividend atribution, or to any such allotment of
rights, or to exercise the rights in respect of amgh change, conversion or exchange of capitekstnd in such case only such stockholders
as shall be stockholders of record on the datéed shall be entitled to notice of, and to votsath meeting, or to receive payment of such
dividend or distribution, or to receive such alletm of rights, or to exercise such rights, as tmeanay be, notwithstanding any transfer of
any stock on the books of the corporation aftersmh record date fixed as aforesaid.

SECTION 1.8rganization. Meetings of stockholders shall be presided ovethbyChairman of the Board, if any, or in his abselyg the
President, or in their absence by a Vice Presidegrih the absence of the foregoing persons, bya&rrman chosen at the meeting. The
Secretary shall act as secretary of the meetingnkhis absence the chairman of the meeting magiappny person to act as secretary of the
meeting.

ARTICLE II.
BOARD OF DIRECTORS.

SECTION 2.INumber; Qualification. The Board of Directors of the Corporation shall sishof not less than three (3) nor more than
seventeen (17) persons, who shall hold office tinéilAnnual Meeting of the Stockholders next enguaifter their election, and until their
respective successors are elected and shall quBlieynumber of Directors to serve from time toeishall be fixed by the Board of Directors
subject to being changed by the stockholders attammyal Meeting of Stockholders. A director may stand for re-election to the Board
after he or she has reached the age of 71; extaphtexceptional circumstances, the Board mayesia director to remain on the Board
until a subsequent specified date, if it believes the director’s continued service would be gh#icant benefit to the Company. Board
member service beyond the age of 71 must be apptmy¢he affirmative vote of two-thirds of the diters, excluding the participation and
vote of the director concerned.

SECTION 2./acancies . Vacancies in the Board of Directors shall beeéilby a majority of the remaining directors, anel directors so
chosen shall hold office until the next annual #tecand until their successors shall be duly el@éend shall qualify.




SECTION 2.3Mesetings . Meetings of the Board of Directors shall be hatiduch place within or without the State of Deleevas may
from time to time be fixed by resolution of the Bd@&r as may be specified in the call of any meptiRegular meetings of the Board of
Directors shall be held at such times as may fiiame to time be fixed by resolution of the Boardd @pecial meetings may be held at any
time upon call of the Executive Committee, the @han of the Board, if any, the President or a niigjaf the Board by telephonic or
telegraphic notice duly given to each directorless than three days before the meeting or writtgite sent or mailed to each director not
less than five days before the meeting. Such netied state the time and place of the meetingnbetl not specify the purpose thereof. A
meeting of the Board may be held without notice edrately after the annual meeting of stockholdéth@same place at which such mee
is held. Notice need not be given of regular megtiof the Board held at the time fixed by resolutid the Board. Meetings may be held at
any time without notice if all directors are presenif those not present waive notice of the nmeeth writing. At all meetings of the Board
Directors one-third of the entire Board of Direstehall constitute a quorum for the transactiobusfiness and the vote of a majority of the
directors present at a meeting at which a quorupngsent shall be the act of the Board of Directivlsetings of the Board of Directors shall
be presided over by the Chairman of the Boardyyf ar in his absence by the President, or in thiesence by a chairman chosen at the
meeting and the chairman of the meeting may appointperson to act as secretary of the meeting.

SECTION 2.4nformal Action by Directors. Any action required or permitted to be taken at ameting of the Board of Directors, or of
any committee thereof, may be taken without a mgefiall members of the Board of Directors or o€k committee, as the case may be,
consent thereto in writing, and the writing or \is are filed with the minutes of proceedingshaf Board of Directors or committee.

SECTION.2.5=xecutive Committee . The Board of Directors may, by resolution or tagons, passed by a majority of the whole Board,
designate an Executive Committee to consist ofthief Executive Officer, the Chairman of the Boéifdeparate from the Chief Executive
Officer), and one or more of the directors as tbar may from time to time determine. In additittre Board of Directors may appoint
persons who are not directors of the Corporatioasasciate nometing members of the Executive Committee. The Hikee Committee she
have and may exercise, when the Board is not si@®sall the powers of the Board of Directorstie thanagement of the business and ai
of the corporation, and shall have power to autfeottie seal of the corporation to be affixed tgalpers which may require it; but the
Executive Committee shall not have power to filk@acies in the Board, or to change the memberdtopfidl the vacancies on the said
Committee, or to make or amend the By-laws of tiwparation. The Board shall have power at any tismehange the membership of the
Executive Committee, to fill vacancies in it, ordizsolve it. The Executive Committee may make sutds for the conduct of its business
and may appoint such committees and assistantskaalli from time to time deem necessary. A majaritthe members of the Executive
Committee shall constitute a quorum.

SECTION 2.80ther Committees. The Board of Directors may by resolution desigrmate or more other committees which committees
shall have and may exercise such powers as thelBd&¥irectors shall by resolution provide. Excaptprovided above in Section 2.5 for the
Executive Committee, attendance by at least 502owimittee members shall constitute a quorum to eanolusiness.




ARTICLE III.
OFFICERS.

SECTION 3.Election . The Board of Directors, as soon as may be adfteetection held in each year, shall choose a Glaairof the
Board and/or a President of the corporation, onaane Vice Presidents (with such classificationthasBoard may determine), a Secretary
and a Treasurer, and may if it so determines chonser more Vice Chairmen of the Board. The BadrDirectors may also from time to
time appoint such Assistant Secretaries, AssiSteedsurers and such other officers, agents andogegd as it may deem proper. The
Chairman of the Board, Vice Chairman of the Boart the President shall be chosen from among tketdis, and the Board of Directors
shall designate either the President or the Chairmfizhe Board to be the Chief Executive Officetho Corporation. Any two or more
offices, except that of the Chief Executive Offiegrd Secretary, may be held by the same person.

SECTION 3.ZTerm; Removal . The term of office of all officers shall be oneay or until their respective successors are aleate shall
qualify; but any officer may be removed from offigeany time by the affirmative vote of a majontythe members of the Board then in
office. Any vacancy occurring in any office of tberporation by death, resignation, removal or otliex may be filled for the unexpired
portion of the term by the Board of Directors ay aagular or special meeting.

SECTION 3.3Powersand Duties . Subject to the limitations as the Board of Dicestor the Executive Committee may from time toetim
prescribe, the officers of the corporation shatlrebave such powers and duties as generally peadive respective offices, as well as such
powers and duties as from time to time may be coadeby the Board of Directors or by the ExecutB@mmittee. The Treasurer and the
Assistant Treasurers may be required to give bonthk faithful discharge of their duties, in sisthn and with such surety as the Board of
Directors may prescribe.

ARTICLE IV.
FUNDS OF THE CORPORATION.

All moneys of the corporation, or under its chamgposited in any bank or other place of depdsill e deposited to the credit of the
corporation in its corporate name, in such indtng, and shall be subject to withdrawal upon gighatures, as may from time to time be
prescribed by resolution of the Board of Directors.

ARTICLE V.
CAPITAL STOCK

SECTION 5.XCertificates. Shares of the capital stock of the corporation bmagertificated or uncertificated, as provided urttle Gener:
Corporation Law of the State of Delaware. Eachldiotter, upon written request to the transfer ageiihe registrar of the corporation, shall
be entitled to a certificate or certificates foagds of stock in such form as the Board of Directoay from time to time prescribe. Except as
otherwise expressly provided by law, the rights abligations of the holders of uncertificated stacid the rights and obligations of the
holders of certificates representing stock of thma class and series shall be identical. Upondehisirequest, the corporation shall provide
evidence of ownership of such holder’s uncertificeshares.

SECTION 5.ZTransfer of Sock . Upon the surrender of any certificate for transfestock, such certificate shall be conspicuousérked
on its face “Cancelled” and filed with the permatn&iock records of the corporation. In order taesunder any certificate for transfer of stock,
such certificate must




include an assignment and power of transfer enddtsreon or attached thereto, duly executed atifdsuch proof of authenticity of the
signature as the corporation or its agents mayredy require. Upon the receipt of proper transfstructions from the registered owner of
uncertificated shares, such uncertificated shdra lse cancelled, issuance of new equivalent uificated shares or certificated shares shall
be made to the shareholder entitled thereto anttahsaction shall be recorded upon the bookseottmporation. The Board of Directors n
appoint a transfer agent and one or more co-traagknts and registrar and one or moreegpstrars and may make or authorize such agi
make all such rules and regulations deemed expect@icerning the issue, transfer and registratfahares of stock.

SECTION 5.3otice of Issuance or Transfer. As required under Delaware law, within a reasonéhie after the issuance or transfer of
uncertificated stock, the corporation shall sendaarse to be sent to the registered owner therewoitten notice containing the information
required to be set forth or stated on certificpi@suant to Delaware state law or a statementhieatorporation will furnish without charge to
each stockholder who so requests, the powers, dggs, preferences and relative participatingipopl or other special rights of each class
of stock or series thereof and the qualificatidingitations or restrictions of such preferences/andghts.

SECTION 5.45gnatures. The certificates of stock shall be signed by thai@han of the Board or the President or a ViceiBees and by
the Secretary or the Treasurer or an Assistane&agror an Assistant Treasurer (except that wheyesuch certificate is signed by a transfer
agent and by a registrar, the signatures of anly €hairman of the Board, President, Vice Presidgetyretary, Treasurer, Assistant Secretary
or Assistant Treasurer may be facsimile, engravaatioted), and shall be countersigned and regdter such manner, if any, as the Board of
Directors may by resolution prescribe. In case@ffiger or officers who shall have signed, or whésesimile signature or signatures shall
have been used on, any such certificate or catégshall cease to be such officer or officethefcorporation, whether because of death,
resignation or otherwise, before such certificateestificates have been delivered by the corponatsuch certificate or certificates may
nevertheless be issued and delivered as thougtetisen or persons who signed such certificate mificates or whose facsimile signature or
signatures have been used thereon had not ceabedtrh officer or officers of the corporation.

SECTION 5.5 ost, Stolen or Destroyed Certificates. No shares of stock in the corporation (whetherifogated or uncertificated) shall be
issued in place of any certificate alleged to haeen lost, stolen or destroyed, except upon pramuof such evidence of such loss, theft or
destruction and upon delivery to the corporatioa bbnd of indemnity in such amount, upon such $eamd secured by such surety, as the
Board in its discretion may require.

SECTION 5.680ck Records. A record shall be kept of the respective nameg®fersons, firms or corporations owning the cation’s
stock whether or not represented by certificates number and class of shares owned thereby, tésggcand the respective dates thereof,
and in case of cancellation, the respective ddteartcellation.”

ARTICLE VI.
CORPORATE BOOKS.

The books of the corporation, except the aegor duplicate stock ledger, shall be kept atdffiee of the Company at Louisville,
Kentucky; or at such other place or places as trerdof Directors may from time to time designate.




ARTICLE VII.
FISCAL YEAR.

The fiscal year of the corporation shall beginthe 1st day of May in each year and shall enthe 30th day of April of each year, and
may be changed from time to time by resolutiorhef Board of Directors.

ARTICLE VIII.
CORPORATE SEAL.

The corporate seal of this Company shall beutar in form and shall bear the name of the cafion and the words “Incorporated
Delaware 1933.”

ARTICLE IX.
INDEMNITY.

The Board of Directors may by resolution pdavthat the corporation shall indemnify to the ekuthorized by law any person made or
threatened to be made a party to an action or pdieg, whether criminal, civil, administrative owestigative, by reason of the fact that he,
his testator or intestate is or was a directoiceffor employee of the corporation or serves orestany other enterprise as a director, officer
or employee at the request of the corporation.

ARTICLE X.
AMENDMENTS.

The By-laws of the corporation, regardlessib&ther made by the stockholders or by the Boairgctors, may be amended, added to or
repealed at any meeting of the Board of Directorsfahe stockholders, provided notice of the psgmbchange is given in the notice of the
meeting.

CERTIFICATION.

The undersigned, Secretary of BROWN-FORMAN G@RATION, hereby certifies that the foregoing eigtihted pages contain a true
and complete copy of the By-laws of said corporgtas amended from time to time.

Corporate Secretary
Brown-Forman Cor poration

Dated: May 28, 2009
Louisville, Kentucky.




EMERGENCY BY-LAWS.
ARTICLE I.

These emergency by-laws shall be effectiveaedative during any emergency resulting from téaci on the United States or on a
locality in which the corporation conducts its mess or customarily holds meetings of its BoarBioéctors or its stockholders, or during
nuclear or atomic disaster, or during the existafany catastrophe, or other similar emergencylitimm, as a result of which a quorum of
the Board of Directors or a standing committeegbécannot be readily convened for action.

ARTICLE II.
BOARD OF DIRECTORS.

SECTION 1. A meeting of the Board of Directars a committee thereof, may be called by anyctlireor officer by the giving of three
(3) days’ notice only to such of the directorstasay be feasible to reach at that time and by sueans as may be feasible at the time,
including publications and radio. The notice skédle the time and place of the meeting, but needpecify the purpose thereof.

SECTION 2: A quorum shall consist of any th¢@gedirectors; and in addition to duly electedediors the officers listed in the following
Section 4 hereof shall be eligible as directorsalstitute a quorum.

SECTION 3: To the extent required to constitatquorum at any meeting of the Board of Directitws officers of the corporation who are
present shall be deemed, in order of rank and mwitie same rank in order of seniority, directorssiach meeting. If, within the same rank
two or more officers’ date of election as suchagfiis the same, seniority shall be determinecherbasis of length of service with the
corporation.

SECTION 4: Persons holding the following officshall, in the order named, and to the exteniined|to provide a quorum at any meeting
of the Board of Directors, be deemed directorsstarth meeting:

Chairman of the Board
Vice Chairman of the Board
President

Executive Vice President
Senior Vice President
Vice President
Secretary

Treasurer

Assistant Vice President
Assistant Secretary
Assistant Treasurer




ARTICLE III.

If, during any such emergency, any officerlisha rendered incapable of discharging his duties,authority, duties and functions of such
officer shall be assumed by the person next indinguthority, as shown on the then currently affecorganization chart of the corporation;
provided, that no person assuming the authoritiiedand functions of an officer shall be entittedct as director, as provider in Article Il
hereof, unless he shall have been duly elected affiaer or director.

ARTICLE IV.

The Board of Directors may at any meeting deatihe head office or designate several alternatagl offices or regional offices of the
corporation or authorize officers so to do.

ARTICLE V.

No officer or director or employee acting ttardance with any of the provisions of these ey by-laws shall be liable except for
willful misconduct.

ARTICLE VI.

To the extent they are not inconsistent wittse Emergency By-Laws, the By-Laws of the corpamaghall remain in effect at all times.
Upon the termination of the emergency describefriitle | hereof, these Emergency By-Laws shallseet be operative.
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FOR FURTHER INFORMATION

PHIL LYNCH
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BROWN-FORMAN DECLARES QUARTERLY CASH DIVIDEND

Exhibit 99.1

NEWS RELEASI

BEN MARMOR

ASSISTANT VICE PRESIDENT1
DIRECTOR INVESTOR
RELATIONS

502-774-6691

FOR IMMEDIATE RELEASE

LOUISVILLE, KY, May 28, 2009 — Brown-Formans Board of Directors declared a regular quartealshcdividend of $0.2875 cents

share on Class A and Class B Common Stock.
Stockholders of record on June 8, 2009 wdkree the cash dividend on July 1, 2009.
Brown-Forman has paid regular quarterly castdends for 63 consecutive years.
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