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ITEM 1. FINANCIAL STATEMENTS
BECTON, DICKINSON AND COMPANY

CONDENSED CONSOLIDATED BALANCE SHEETS
Thousands of dollars

  December 31,   September 30, 
Assets  2008              2008  
  (Unaudited)      
Current Assets:        
   Cash and equivalents $ 597,619  $ 830,477
   Short-term investments  179,164   199,942
   Trade receivables, net  1,072,010   1,079,051
   Inventories:        
         Materials  167,977   162,726
         Work in process  224,227   203,926
         Finished products  777,896   713,774 
  1,170,100   1,080,426
Prepaid expenses, deferred taxes and other  446,245   424,779 
         Total Current Assets  3,465,138   3,614,675
 
Property, plant and equipment  5,767,062   5,797,995
   Less allowances for depreciation and amortization  3,072,251   3,053,521 
  2,694,811   2,744,474
Goodwill  608,285   625,768
Core and Developed Technology, Net  321,193   348,531
Other Intangibles, Net  87,558   89,675
Capitalized Software, Net  146,027   133,486
Other  337,681   356,334 
         Total Assets $ 7,660,693  $ 7,912,943 

Liabilities and Shareholders’ Equity        
 
Current Liabilities:        
   Short-term debt $ 408,900  $ 201,312
   Payables and accrued expenses  1,229,296   1,215,267 
         Total Current Liabilities  1,638,196   1,416,579
Long-Term Debt  747,760   953,226
Long-Term Employee Benefit Obligations  364,878   464,982
Deferred Income Taxes and Other  142,888   142,588
Commitments and Contingencies  -   - 
Shareholders’ Equity:        
   Common stock  332,662   332,662
   Capital in excess of par value  1,392,168   1,359,531
   Retained earnings  7,068,177   6,838,589
   Deferred compensation  16,116   14,694
   Common shares in treasury – at cost  (3,818,333)  (3,532,398)
   Accumulated other comprehensive income  (223,819)  (77,510)
         Total Shareholders’ Equity  4,766,971   4,935,568 
 
         Total Liabilities and Shareholders’ Equity $ 7,660,693  $ 7,912,943

See notes to condensed consolidated financial statements
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BECTON, DICKINSON AND COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

Thousands of dollars, except per share data
(Unaudited)

 Three Months Ended  
 December 31,  
  2008                 2007  
Revenues $    1,733,505  $     1,705,767
 
Cost of products sold  804,298   829,846
Selling and administrative  409,942   421,718
Research and development  97,457   91,527 
Total Operating Costs and Expenses  1,311,697   1,343,091 
 
Operating Income  421,808   362,676
 
Interest income  1,651   13,528
Interest expense  (7,824)  (10,339)
Other income, net  9,411   707 
 
Income From Continuing Operations Before        
  Income Taxes  425,046   366,572
 
Income tax provision  112,978   95,676 
 
Income From Continuing Operations  312,068   270,896
 
Income from Discontinued Operations, net  14   652 
 
Net Income $ 312,082  $ 271,548 
 
Basic Earnings per Share:        
Income from Continuing Operations $ 1.29  $ 1.11
Income from Discontinued Operations  -    - 
Basic Earnings per Share $ 1.29  $ 1.11 
 
Diluted Earnings per Share:        
Income from Continuing Operations $ 1.26  $ 1.07
Income from Discontinued Operations  -   - 
Diluted Earnings per Share $ 1.26  $ 1.07 
 
Dividends per Common Share $ 0.330  $ 0.285 

See notes to condensed consolidated financial statements
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BECTON, DICKINSON AND COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Thousands of dollars
(Unaudited)

 Three Months Ended  
 December 31,  
  2008                 2007  
Operating Activities        
Net income $ 312,082  $ 271,548
Income from discontinued operations, net  (14)  (652)
Income from continuing operations  312,068   270,896
Adjustments to income from continuing operations to derive net cash        
    provided by continuing operating activities, net of amounts acquired:        
         Depreciation and amortization  116,518   115,212
         Share-based compensation  33,761   35,666
         Deferred income taxes  9,293   (1,473)
         Change in working capital  (100,847)  52,788
         Pension obligation  (102,060)  (12,930)
         Other, net  48   12,973 
         Net Cash Provided by Continuing Operating Activities  268,781   473,132 
 
Investing Activities        
Capital expenditures  (95,428)  (121,176)
Capitalized software  (25,069)  (4,140)
Purchases of investments, net  (8,825)  (4,752)
Other, net  253   (8,662)
         Net Cash Used for Continuing Investing Activities       (129,069)       (138,730)
 
Financing Activities        
Change in short-term debt  928   532
Payments of debt  (93)  (236)
Repurchase of common stock  (283,321)  (122,747)
Excess tax benefits from payments under share-based compensation plans  3,702   24,920
Dividends paid  (82,102)  - 
Issuance of common stock and other, net  (6,651)  (3,547)
         Net Cash Used for Continuing Financing Activities  (367,537)  (101,078)
 
Discontinued Operations        
Net cash (used for) provided by operating activities  (917)  26 
        
 
Effect of exchange rate changes on cash and equivalents  (4,116)  5,930 
         Net (decrease) increase in cash and equivalents  (232,858)  239,280
 
Opening Cash and Equivalents  830,477   511,482 
Closing Cash and Equivalents $ 597,619  $ 750,762 

See notes to condensed consolidated financial statements
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BECTON, DICKINSON AND COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Dollar and share amounts in thousands, except per share data
December 31, 2008

Note 1 - Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with the instructions to Form 10-
Q and, in the opinion of the management of the Company, include all adjustments which are of a normal recurring nature, necessary for a fair
presentation of the financial position and the results of operations and cash flows for the periods presented. However, the financial statements
do not include all information and footnotes required for a presentation in accordance with U.S. generally accepted accounting principles.
These condensed consolidated financial statements should be read in conjunction with the consolidated financial statements and the notes
thereto included or incorporated by reference in the Company’s 2008 Annual Report on Form 10-K. The results of operations for the interim
periods are not necessarily indicative of the results of operations to be expected for the full year.

Note 2 – Accounting Change

In September 2006, the Financial Accounting Standards Board (the “FASB”) issued Statement of Financial Accounting Standard (“SFAS”)
No. 157, “Fair Value Measurements” (“SFAS No. 157”). SFAS No. 157 defines fair value, establishes a framework for measuring fair value in
GAAP, and expands disclosures relating to fair value measurements. In February 2008, the FASB deferred implementation of SFAS No. 157
for nonfinancial assets and nonfinancial liabilities not measured at fair value on a recurring basis (at least annually) for one year. The Company
implemented SFAS No. 157 for financial assets and liabilities, as well as other assets measured at fair value on a recurring basis, on October 1,
2008. The effect of this adoption did not materially impact the Company’s financial position or results of operations. The Company is
assessing the impact of adopting SFAS No. 157 on October 1, 2009 for nonfinancial assets and liabilities measured on a nonrecurring basis.
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Note 3 – Comprehensive Income

Comprehensive income was comprised of the following:

 Three Months Ended  
 December 31,  
  2008                2007  
Net Income $ 312,082  $ 271,548
Other Comprehensive (Loss) Income, Net of Tax        
     Foreign currency translation adjustments  (139,477)  28,248
     Benefit plans adjustment  3,097   1,831
     Unrealized losses on investments,        
             net of amounts reclassified  (29)  - 
     Unrealized (losses) gains on cash flow        
             hedges, net of amounts realized  (9,900)  1,309 
     (146,309)  31,388 
Comprehensive Income $ 165,773  $   302,936 

Unrealized losses or gains on investments and cash flow hedges in comprehensive income have been adjusted to reflect any realized gains and
recognized losses included in net income during the three months ended December 31, 2008 and 2007. Net gains (losses) on cash flow hedges,
inclusive of hedging costs, recorded to revenues for the three months ended December 31, 2008 and 2007 were $32,717 and $(1,857),
respectively. The change in foreign currency translation adjustments is primarily attributable to a stronger U.S. dollar, versus European and
Latin American currencies, at December 31, 2008 compared to a weaker U.S. dollar against stronger European currencies at December 31,
2007.

Note 4 - Earnings per Share

The weighted average common shares used in the computations of basic and diluted earnings per share (shares in thousands) were as follows:

 Three Months Ended  
 December 31,  
     2008                     2007     
Average common shares outstanding 242,397 244,292
Dilutive share equivalents from     
   share-based plans 5,914 8,824
Average common and common     
   equivalent shares outstanding –     
   assuming dilution 248,311 253,116
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Note 5 - Contingencies

The Company is named as a defendant in five purported class action suits brought on behalf of direct purchasers of the Company’s products,
such as distributors, alleging that the Company violated federal antitrust laws, resulting in the charging of higher prices for the Company’s
products to the plaintiff and other purported class members. The cases filed are as follows: Louisiana Wholesale Drug Company, Inc., et. al. vs.
Becton Dickinson and Company (Civil Action No. 05-1602, U.S. District Court, Newark, New Jersey), filed on March 25, 2005; SAJ
Distributors, Inc. et. al. vs. Becton Dickinson & Co. (Case 2:05-CV-04763-JD, U.S. District Court, Eastern District of Pennsylvania), filed on
September 6, 2005; Dik Drug Company, et. al. vs. Becton, Dickinson and Company (Case No. 2:05-CV-04465, U.S. District Court, Newark,
New Jersey), filed on September 12, 2005; American Sales Company, Inc. et. al. vs. Becton, Dickinson & Co. (Case No. 2:05-CV-05212-CRM,
U.S. District Court, Eastern District of Pennsylvania), filed on October 3, 2005; and Park Surgical Co. Inc. et. al. vs. Becton, Dickinson and
Compan y (Case 2:05-CV-05678- CMR, U.S. District Court, Eastern District of Pennsylvania), filed on October 26, 2005.

The actions brought by Louisiana Wholesale Drug Company and Dik Drug Company in New Jersey have been consolidated under the caption
“In re Hypodermic Products Antitrust Litigation.”

The Company is also named as a defendant in four purported class action suits brought on behalf of indirect purchasers of the Company’s
products, alleging that the Company violated federal antitrust laws, resulting in the charging of higher prices for the Company’s products to the
plaintiff and other purported class members. The cases filed are as follows: Jabo’s Pharmacy, Inc., et. al. v. Becton Dickinson & Company
(Case No. 2:05-CV-00162, U.S. District Court, Greenville, Tennessee), filed on June 7, 2005; Drug Mart Tallman, Inc., et. al. v. Becton
Dickinson and Company (Case No. 2:06-CV-00174, U.S. District Court, Newark, New Jersey), filed on January 17, 2006; Medstar v. Becton
Dickinson (Case No. 06-CV-03258-JLL (RJH), U.S. District Court, Newark, New Jersey), filed on May 18, 2006; and The Hebrew Home for
the Aged at Riverdale v. Becton Dickinson and Company (Case No. 07-CV-2544, U.S. District Court, Southern District of New York), filed on
March 28, 2007. A fifth purported class action on behalf of indirect purchasers International Multiple Sclerosis Management Practice v.
Becton Dickinson & Company (Case No. 2:07-cv-10602, U.S. District Court, Newark, New Jersey), filed on April 5, 2007 was voluntarily
withdrawn by the plaintiff.

The plaintiffs in each of the antitrust class action lawsuits seek monetary damages. All of the antitrust class action lawsuits have been
consolidated for pre-trial purposes in a Multi-District Litigation (MDL) in federal court in New Jersey.

On June 6, 2006, UltiMed, Inc., a Minnesota company, filed suit against the Company in the U.S. District Court in Minneapolis, Minnesota
(UltiMed, Inc. v. Becton, Dickinson and Company (06CV2266)). The plaintiff alleged, among other things, that the Company excluded the
plaintiff from the market for home use insulin syringes by entering into anticompetitive contracts in violation of federal and state antitrust laws.
The plaintiff sought money damages and injunctive relief. On January 6, 2009, the Company and UltiMed entered into a settlement agreement
for this matter. Under the terms of the settlement, in exchange for mutual releases, the Company paid the sum of seven hundred fifty thousand
dollars ($750,000), and UltiMed dismissed the

8



matter with prejudice.

In June 2007, Retractable Technologies, Inc. (“RTI”) filed a complaint against the Company under the caption Retractable Technologies, Inc.
vs. Becton Dickinson and Company (Civil Action No. 2:07-cv-250, U.S. District Court, Eastern District of Texas). RTI alleges that the BD
Integra syringes infringe patents licensed exclusively to RTI. In its complaint, RTI also alleges that the Company engaged in false advertising
with respect to certain of the Company’s safety-engineered products in violation of the Lanham Act; acted to exclude RTI from various product
markets and to maintain its market share through, among other things, exclusionary contracts in violation of state and federal antitrust laws;
and engaged in unfair competition. In January 2008, the court granted the Company’s motion to sever the patent and non-patent claims into
separ ate cases. The non-patent claims have been stayed, pending resolution of RTI’s patent claims. The trial on the patent claims is currently
scheduled to commence in October 2009. RTI seeks money damages and injunctive relief. On April 1, 2008, RTI filed a complaint against BD
under the caption Retractable Technologies, Inc. and Thomas J. Shaw v. Becton Dickinson and Company (Civil Action No.2:08-cv-141, U.S.
District Court, Eastern District of Texas). RTI alleges that the BD Integra syringes infringe another patent licensed exclusively to RTI. RTI
seeks money damages and injunctive relief. On August 29, 2008, the court ordered the consolidation of these two cases.

The Company, along with another manufacturer and several medical product distributors, is named as a defendant in two product liability
lawsuits relating to healthcare workers who allegedly sustained accidental needlesticks, but have not become infected with any disease.
Generally, these actions allege that healthcare workers have sustained needlesticks using hollow-bore needle devices manufactured by the
Company and, as a result, require medical testing, counseling and/or treatment. In some cases, these actions additionally allege that the
healthcare workers have sustained mental anguish. Plaintiffs seek money damages in all of these actions. The Company had previously been
named as a defendant in nine similar suits relating to healthcare workers who allegedly sustained accidental needlesticks, each of which has
either been dismissed with prejudice or voluntarily withdrawn. Regarding the two pending suits:

In Ohio, Grant vs. Becton Dickinson et al. (Case No. 98CVB075616, Franklin County Court), on September 21, 2006, the Ohio Court of
Appeals reversed the trial court’s grant of class certification. The matter has been remanded to the trial court for a determination of whether the
class can be redefined.

In South Carolina, a suit has been filed on behalf of an unspecified number of healthcare workers seeking class action certification in state court
under the caption Bales vs. Becton Dickinson et. al. (Case No. 98-CP-40- 4343, Richland County Court of Common Pleas), filed on November
25, 1998.

The Company continues to oppose class action certification in the pending cases, including pursuing all appropriate rights of appeal.

The Company, along with a number of other manufacturers, was named as a defendant in approximately 524 product liability lawsuits in
various state and Federal courts related to natural rubber latex gloves which the Company ceased manufacturing in 1995. Cases pending in
Federal court are being coordinated under the matter In re Latex Gloves Products Liability Litigation
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(MDL Docket No. 1148) in Philadelphia, and analogous procedures have been implemented in the state courts of California, Pennsylvania,
New Jersey and New York. Generally, these actions allege that medical personnel have suffered allergic reactions ranging from skin irritation
to anaphylaxis as a result of exposure to medical gloves containing natural rubber latex. Since the inception of this litigation, 468 of these cases
have been closed with no liability to the Company, and 46 cases have been settled for an aggregate de minimis amount.

On May 28, 2004, Therasense, Inc. (“Therasense”) filed suit against the Company (Therasense, Inc. and Abbott Laboratories v. Nova
Biomedical Corporation and Becton, Dickinson and Company (Case Number: C 04-02123 WDA, U.S. District Court, Northern District of
California)) asserting that the Company’s blood glucose monitoring products infringe four Therasense patents and seeking money damages.
On August 10, 2004, in response to a motion filed by Therasense in the U.S. District Court for the District of Massachusetts, the court
transferred to the court in California an action previously filed by the Company against Therasense requesting a declaratory judgment that the
Company’s products do not infringe the Therasense patents and that the Therasense patents are invalid. On April 4, 2008, the Court granted the
Company summary judgment with respect to two of the patents asserted against the Company, f inding no infringement by the Company. On
June 24, 2008, the Court ruled that a third patent asserted against the Company was invalid and unenforceable. On August 8, 2008, a jury
delivered a verdict in the Company’s favor, finding that the last of the four patents asserted against the Company was invalid. The plaintiffs
have appealed these decisions.

On September 19, 2007, the Company was served with a qui tam complaint filed by a private party against the Company in the United States
District Court, Northern District of Texas, alleging violations of the Federal False Claims Act (“FCA”) and the Texas False Claims Act (the
“TFCA”) (U.S. ex rel Fitzgerald v. BD et al. (Civil Action No. 3:03-CV-1589, U.S. District Court, Northern District of Texas). The suit alleges
that a group purchasing organization’s practices with its suppliers, including the Company, inflated the costs of healthcare reimbursement.
Under the FCA, the United States Department of Justice, Civil Division has a certain period of time in which to decide whether to join the
claim against the Company as an additional plaintiff; if not, the private plaintiff is free to pursue the claim on its own. A similar process is
followed under the TFCA. To the Company’s knowledge, no decision has yet been made by the Civil Division or the State of Texas whether to
join this claim. In September 2008, the Court dismissed certain of the plaintiff’s claims, but denied the Company’s motion to dismiss with
respect to other claims.

The Company believes that it has meritorious defenses to each of the above-mentioned suits pending against the Company and is engaged in a
vigorous defense of each of these matters.

The Company is also involved both as a plaintiff and a defendant in other legal proceedings and claims that arise in the ordinary course of
business.

The Company is a party to a number of Federal proceedings in the United States brought under the Comprehensive Environment Response,
Compensation and Liability Act, also known as “Superfund,” and similar state laws. The affected sites are in varying stages of development. In
some instances, the remedy has been completed, while in others, environmental studies are commencing. For all sites, there are other
potentially responsible parties that may be jointly or severally liable to pay all cleanup costs.
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Given the uncertain nature of litigation generally, the Company is not able in all cases to estimate the amount or range of loss that could result
from an unfavorable outcome of the litigation to which the Company is a party. In accordance with U.S. generally accepted accounting
principles, the Company establishes accruals to the extent probable future losses are estimable (in the case of environmental matters, without
considering possible third-party recoveries). In view of the uncertainties discussed above, the Company could incur charges in excess of any
currently established accruals and, to the extent available, excess liability insurance. In the opinion of management, any such future charges,
individually or in the aggregate, could have a material adverse effect on the Company’s consolidated results of operations and consolidated
cash flows.
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Note 6 – Segment Data

The Company’s organizational structure is based upon its three principal business segments: BD Medical (“Medical”), BD Diagnostics
(“Diagnostics”), and BD Biosciences (“Biosciences”). The Company evaluates segment performance based upon operating income. Segment
operating income represents revenues reduced by product costs and operating expenses. Financial information for the Company’s segments
was as follows:

 Three Months Ended  
 December 31,  
  2008              2007  
Revenues (A)        
   Medical $ 890,776  $ 909,284
   Diagnostics  540,191   522,751
   Biosciences  302,538   273,732 
 $    1,733,505  $    1,705,767 

Segment Operating Income                   
   Medical  $    262,294  $    262,408
   Diagnostics   154,535   126,926
   Biosciences   99,689   78,675 
           Total Segment Operating Income   516,518   468,009
   Unallocated Items (B)   (91,472)  (101,437)
   Income from Continuing         
           Operations Before Income Taxes  $ 425,046  $ 366,572 

(A)     Intersegment revenues are not material.
(B) Includes primarily interest, net; foreign exchange gains and losses; corporate expenses and share-based compensation expense.
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 Three Months Ended  
 December 31,  
  2008              2007  
Revenues by Organizational Units        
BD Medical        
   Medical Surgical Systems $ 480,501  $ 498,811
   Diabetes Care  195,592   189,387
   Pharmaceutical Systems  194,781   201,941
   Ophthalmic Systems  19,902   19,145 
 $ 890,776  $ 909,284 
 
BD Diagnostics        
   Preanalytical Systems $ 278,154  $ 271,469
   Diagnostic Systems  262,037   251,282 
 $ 540,191  $ 522,751 
BD Biosciences        
   Cell Analysis $ 229,521  $ 205,113
   Discovery Labware  73,017   68,619 
 $ 302,538  $ 273,732 
 
 $   1,733,505  $   1,705,767 
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Note 7 – Share-Based Compensation

The Company grants share-based awards under the 2004 Employee and Director Equity-Based Compensation Plan (the “2004 Plan”), which
provides long-term incentive compensation to employees and directors. The Company believes such awards align the interests of its employees
and directors with those of its shareholders.

The fair value of share-based payments is recognized as compensation expense in net income. For the three months ended December 31, 2008
and 2007, compensation expense charged to income was $33,761 and $35,666, respectively.

The amount of unrecognized compensation expense for all non-vested share-based awards as of December 31, 2008 was approximately
$171,533, which is expected to be recognized over a weighted-average remaining life of approximately 2.5 years.

The fair values of stock appreciation rights granted during the annual share-based grants in November of 2008 and 2007, respectively, were
estimated on the date of grant using a lattice-based binomial valuation model based on the following assumptions: risk-free interest rates of
2.73% and 3.83%, respectively; expected volatility of 28% and 27%, respectively; expected dividend yield of 2.11% and 1.35%, respectively;
and expected life of 6.5 years for both periods.

Note 8 – Benefit Plans

The Company has defined benefit pension plans covering substantially all of its employees in the United States and certain foreign locations.
The Company also provides certain postretirement healthcare and life insurance benefits to qualifying domestic retirees. Other postretirement
benefit plans in foreign countries are not material.

Net pension and postretirement cost included the following components for the three months ended December 31:

 Pension Plans      Other Postretirement Benefits    
  2008            2007            2008            2007  
Service cost $ 12,939  $ 16,570  $ 863  $ 1,155
Interest cost  21,135   20,436   3,807   3,723
Expected return on plan assets     (20,494)     (24,378)  -   - 
Amortization of prior service cost  (276)  (285)  (116)     (1,558)
Amortization of loss (gain)  4,266   1,995   (36)  987 
 
 $ 17,570  $ 14,338  $     4,518  $ 4,307 

Postemployment benefit costs for the three months ended December 31, 2008 and 2007 were $4,501 and $5,941, respectively.
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Note 9 – Divestiture

In December 2006, the Company sold the blood glucose monitoring product line for $19,971. The Company separately presents the results of
the product line as discontinued operations.

Results of discontinued operations were as follows:

 Three Months Ended  
 December 31,  
     2008                     2007     
 
Revenues $ -  $ 1,630 
 
Income from discontinued operations        
     before income taxes  22   1,038
Income tax provision  8   386 
Income from discontinued operations, net $ 14  $ 652 

Note 10 –Intangible Assets

Intangible assets consisted of:

 December 31, 2008  September 30, 2008
  Gross        Gross      
  Carrying    Accumulated    Carrying    Accumulated  
  Amount              Amortization              Amount              Amortization  
 
Amortized intangible assets                
     Core and developed technology $ 517,408   $ 196,215   $ 548,974   $ 200,443  
     Patents, trademarks, and other  296,964    218,421    297,321    216,697  
 $     814,372   $ 414,636   $     846,295   $ 417,140  
 
Unamortized intangible assets                
     Trademarks $ 9,015       $ 9,051      

Intangible amortization expense for the three months ended December 31, 2008 and 2007 was $11,723 and $12,633, respectively.

Note 11 – Financial Instruments

The Company adopted SFAS No. 157 for financial assets and liabilities on October 1, 2008. The provisions of SFAS No. 157 define fair value
as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date. SFAS No. 157 requires the categorization of assets and liabilities within a three-level hierarchy based upon inputs used in
measuring fair value. The fair value of assets and liabilities carried at December 31, 2008 are classified in accordance with this hierarchy in the
table below:
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      Basis of Fair Value Measurement
       Quoted Prices    Significant    
       in Active    Other    
       Markets for    Observable   Significant
      Carrying      Identical Assets   Inputs   Unobservable
    Value              (Level 1)              (Level 2)             Inputs (Level 3)
Assets               
     Forward exchange               
     contracts  $ 83,673  $ -  $ 83,673 $ -
     Interest rate swaps   6,780   -   6,780  -
     Equity securities   193   193   -  -
         Total Assets  $ 90,646  $ 193  $ 90,453 $ -
Liabilities               
     Forward exchange               
     contracts  $ 40,307  $ -  $ 40,307 $ -
     Commodity               
     forward contracts   237   -   237  -
  $ 40,544  $ -  $ 40,544 $ -

The Company utilizes forward exchange contracts and currency options to hedge substantially all transactional foreign exchange exposures
primarily resulting from intercompany payables and receivables. The Company also enters into forward and option contracts to hedge certain
forecasted sales that are denominated in foreign currencies. The Company also enters into forward contracts to hedge certain forecasted
commodity purchases. In addition, the Company has entered into interest rate swaps in which it agrees to exchange, at specified intervals, the
difference between fixed and floating interest amounts calculated by reference to an agreed-upon notional principal amount.

The Company measures the fair value of forward exchange contracts and currency options based upon observable inputs, specifically spot
currency rates and forward currency prices for similar assets and liabilities. The fair value of forward commodity contracts and interest rate
swaps are provided by the financial institutions that are counterparties to these arrangements.

Equity securities are valued using unadjusted quoted prices from active markets, such as stock exchanges, with frequent transactions and
sufficient volume to provide pricing on an ongoing basis.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Company Overview
Becton, Dickinson and Company (“BD” or the “Company”) is a medical technology company engaged principally in the development,
manufacture and sale of a broad range of medical supplies, devices, laboratory equipment and diagnostic products used by healthcare
institutions, life science researchers, clinical laboratories, industry and the general public. Our business consists of three worldwide business
segments – BD Medical (“Medical”), BD Diagnostics (“Diagnostics”) and BD Biosciences (“Biosciences”). Our products are marketed in the
United States and internationally through independent distribution channels and directly to end-users by BD and independent sales
representatives.

Overview of Financial Results
BD reported first quarter revenues of $1.734 billion, representing an increase of 1.6% from the same period a year ago, and reflecting volume
increases of approximately 4%, price increases of less than 1%, and unfavorable foreign currency translation of approximately 3%. Sales in the
United States of safety-engineered devices of $269 million in the first quarter of 2009 grew 1% above such sales in the prior year’s period.
Sales of safety-engineered devices outside the United States of $134 million in the first quarter of 2009 grew 11% above such sales in the prior
year’s period, which reflects an estimated impact of unfavorable foreign currency translation of 8 percentage points. Overall, first quarter
international revenues were $925 million, representing an increase of 1% above the prior year’s period, after taking into account an estimated
5% unfavorable impact due to foreign currency translation.

As further discussed in our 2008 Annual Report on Form 10-K, we face currency exposure that arises from translating the results of our
worldwide operations to the U.S. dollar at exchange rates that fluctuate from the beginning of the period. We purchase option and forward
contracts to partially protect against adverse foreign exchange rate movements. Recently, there has been unusual volatility in foreign currency
exchange rates. During the first quarter 2009, the U.S. dollar strengthened significantly against most foreign currencies, primarily the Euro.
The resulting unfavorable impact of foreign currency translation on revenues in the first quarter of 2009 was mitigated to an extent by hedge
gains associated with our hedging activities. In addition, the strengthening of the U.S. dollar during the first quarter of 2009 reduced the
carrying value of inventory sold outside the United States, resulting in lower cost of goods sold, which had a favorable impact on gross profit
margin for the quarter. Our financial projections for 2009 discussed below are based on our foreign exchange rate assumptions. Further
fluctuations in foreign exchange rates during 2009 could have a material impact on our financial results.

Results of Operations

Revenues

Refer to Note 6 in the Notes to Condensed Consolidated Financial Statements for segment financial data.
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Medical Segment
First quarter revenues of $891 million represented a decrease of $18 million, or 2%, from the prior year’s quarter, after taking into account an
unfavorable impact due to foreign currency translation of $35 million, or 4%. Lower sales of Medical Surgical Systems products, primarily due
to economic factors in the Eastern Europe, Middle East and Africa regions, and the decline, as expected, in sales of Pharmaceutical Systems
products in the United States were offset in part by increased sales of insulin delivery devices in the Diabetes Care unit. Global sales of safety-
engineered products of $193 million grew 1% after taking into account an estimated 2% unfavorable impact from foreign currency translation.

Diagnostics Segment
First quarter revenues of $540 million represented an increase of $17 million, or 3%, over the prior year’s quarter, after taking into account an
estimated $15 million, or 3%, unfavorable impact due to foreign currency translation. Sales of safety-engineered devices, cancer diagnostics
products and infectious disease testing systems contributed to revenue growth. Global sales of safety-engineered products of $210 million grew
7%, after taking into account a 3% unfavorable impact from foreign currency translation. Revenues in the Diagnostic Systems unit of the
segment increased 4% and reflect growth our TriPath cancer diagnostics products and infectious disease testing systems, driven by our BD
Probetec, BD Viper, BD Phoenix and BD GeneOhm instrument and reagent systems.

Biosciences Segment
First quarter revenues of $303 million represented an increase of $29 million, or 11%, over the prior year’s quarter. Clinical and research
instruments were the primary growth drivers. Revenue growth included an estimated $2 million, or 1%, favorable impact due to foreign
currency translation. We hedge against sales of U.S.-produced products that are sold outside the United States. Because all Biosciences
products are produced in the United States, a larger portion of our hedge gains are allocated to the Biosciences segment than to our other two
segments. These hedge gains resulted in a favorable impact from foreign currency translation for the quarter.

Segment Operating Income

Medical Segment
Segment operating income for the first quarter was $262 million, or 29.4% of Medical revenues, compared with $262 million, or 28.9% of
segment revenues, in the prior year’s quarter. Gross profit margin was higher in the current quarter than the first quarter of 2008 due to
favorable foreign currency translation, increased sales of product with higher margins and productivity gains, partially offset by increased costs
of raw materials, asset write-offs, and manufacturing start-up costs. See further discussion on gross profit margin below. Selling and
administrative expense as a percentage of Medical revenues in the first quarter of 2009 was slightly higher than the comparable amount in the
first quarter of 2008. Research and development expenses for the quarter increased $3.6 million, or 14%, reflecting increased investment in
new products and platforms.
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Diagnostics Segment
Segment operating income for the first quarter was $155 million, or 28.6% of Diagnostics revenues, compared with $127 million, or 24.3% of
segment revenues, in the prior year’s quarter. Gross profit margin was higher in the first quarter of 2009 compared to the prior year’s quarter
due to increased sales of products with relatively higher margins and reduced startup costs, which were partially offset by increased costs of
raw materials. See further discussion on gross profit margin below. Selling and administrative expense as a percentage of Diagnostics revenues
in the first quarter of 2009 was slightly lower than the comparable amount in the first quarter of 2008, due to continued spending controls.
Research and development expenses in the first quarter of 2009 increased $1.7 million, or 5%, primarily due to investment in new instrument
and reagent products.

Biosciences Segment
Segment operating income for the first quarter was $100 million, or 33.0% of Biosciences revenues, compared with $79 million, or 28.7% of
segment revenues, in the prior year’s quarter. Gross profit margin increased due to the favorable impact of foreign currency translation. See
further discussion on gross profit margin below. Selling and administrative expense as a percentage of Biosciences revenues for the quarter
decreased compared with the prior year’s quarter, as a result of continued spending controls. Research and development spending in the quarter
increased $1.1 million, or 6%, compared with the prior year period. This increase reflects higher spending on new product development.

Gross Profit Margin
Gross profit margin was 53.6% for the first quarter, compared with 51.4% for the comparable prior year period. Gross profit margin in the first
quarter of 2009 as compared with the prior year’s period reflected an estimated favorable impact of foreign currency translation of 260 basis
points from both the net favorable impact from lower inventory costs and the hedging of certain foreign currencies, in particular the Euro, as
previously discussed above under “Overview of Financial Results”. In addition, increased sales of products with relatively higher gross margins
along with productivity improvements added an estimated 40 basis points to the gross margin. Partially offsetting these gains were increases in
certain raw material costs and manufacturing start-up costs aggregating approximately 80 basis points. For the full fiscal year 2009, we expect
gross profit margin to improve by about 80 basis points compared to 2008.

Selling and Administrative Expense
Selling and administrative expense was 23.6% of revenues for the first quarter, compared with 24.7% for the prior year’s period. Aggregate
expenses for the current period reflect increases of $17 million which was more than offset by favorable foreign exchange impact of $18
million. Selling and administrative expense was also reduced by an $11 million reduction in the deferred compensation plan liability, as
discussed below. Selling and administrative expense as a percentage of revenues is expected to decrease by about 90 basis points in fiscal year
2009 compared to 2008.

Research and Development Expense
Research and development expense was $97 million for the first quarter, compared with the prior year’s amount of $92 million, an increase of
6%. Research and development expense was 5.6% of revenues in the first quarter, compared with 5.4% of revenues in the prior year’s period.
The increase in research and development expenditures reflect increased spending for new programs in each of our segments for the three-
month period ended 2009. We anticipate Research and
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development expense to increase by about 7% for fiscal year 2009 above the prior year.

Non-Operating Expense and Income
Interest income was $2 million in the first quarter, compared with $14 million in the prior year’s period. The decrease resulted primarily from
investment losses in assets related to our deferred compensation plan. The related reduction in the deferred compensation plan liability was
recorded as a reduction in selling and administrative expenses. Interest expense was $8 million in the first quarter, compared with $10 million
in the prior year’s period, which reflects lower interest rates on floating rate debt. Other income was $9 million in the first quarter, compared
with $1 million in the prior year’s period, reflecting an increase in net foreign exchange gains of approximately $4 million as well as
approximately $3 million of income relating to the completion of a collaborative research and development agreement.

Income Taxes
The income tax rate was 26.6% for the first quarter, compared with the prior year’s rate of 26.1% . The Company expects the reported tax rate
for fiscal year 2009 to be about 27.5% .

Diluted Earnings Per Share from Continuing Operations
Diluted earnings per share from continuing operations of $1.26 for the first quarter of 2009 increased 18% from diluted earnings per share from
continuing operations of $1.07 for the first quarter of 2008. The current quarter’s earnings reflect underlying performance as well as the overall
impact of foreign exchange fluctuations, including foreign exchange hedge gains, as discussed above.

Liquidity and Capital Resources
Cash generated from operations, along with available cash and cash equivalents, is expected to be sufficient to fund our normal operating
needs, including capital expenditures, cash dividends and common stock repurchases in 2009. Net cash provided by continuing operating
activities was $269 million during the first quarter of 2009, compared with $473 million in the same period in 2008. Net cash provided by
continuing operations in the first quarters of the current and prior year was reduced by changes in the pension obligation, resulting primarily
from discretionary cash contributions of approximately $115 million and $23 million, respectively. The change in working capital from the
prior year’s period reflects approximately $50 million related to an inventory build to mitigate concerns regarding continuity of supplies,
including resins.

Net cash used for continuing investing activities for the first quarter of the current year was $129 million, compared with $139 million in the
prior year period. Capital expenditures were $95 million in the first three months of 2009 and $121 million in the same period in 2008. We
expect capital spending for fiscal year 2009 to be about $650 million.

Net cash used for continuing financing activities for the first quarter of the current year was $368 million, compared with $101 million in the
prior year period. For the first quarter of the current year, the Company repurchased $283 million of its common stock, compared with
approximately $123 million of its common stock in the prior year period. At December 31, 2008, authorization to repurchase an additional 11.5
million common shares was in effect. The Company also transferred cash on December 31, 2008 to fund dividends payable on January 2, 2009.
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As of December 31, 2008, total debt of $1.2 billion represented 19.4% of total capital (shareholders’ equity, net non-current deferred income
tax liabilities, and debt), versus 18.8% at September 30, 2008. Short-term debt increased to 35% of total debt at the end of December 31, 2008,
from 17% at September 30, 2008, reflecting the reclassification of $200 million in 7.15% notes, due October 1, 2009, to short-term.

We have in place a commercial paper borrowing program that is available to meet our short-term financing needs, including working capital
requirements. Borrowings outstanding under this program were $200 million at December 31, 2008. We have available a $1 billion syndicated
credit facility with an expiration date in December 2012. This credit facility, under which there were no borrowings outstanding at December
31, 2008, provides backup support for our commercial paper program and can also be used for other general corporate purposes. This credit
facility includes a single financial covenant that requires BD to maintain an interest expense coverage ratio (ratio of earnings before income
taxes, depreciation and amortization to interest expense) of not less than 5-to-1 for the most recent four consecutive fiscal quarters. On the last
eight measurement dates, this ratio has ranged from 19-to-1 to 33-to-1. In addition, we have informal lines of credit outside the United States.

Adoption of New Accounting Standards
In March 2008, the FASB issued SFAS No. 161, “Disclosures about Derivative Instruments and Hedging Activities-an amendment of FASB
Statement No. 133” (“SFAS No. 161”). SFAS No. 161 amends and expands the disclosure requirements of Statement 133 (“SFAS 133”). The
Statement requires qualitative disclosures regarding how and why an entity uses derivative instruments as well as how these instruments and
related hedged items are accounted for under SFAS No. 133 and its related interpretations. Entities are also required to provide tabular
disclosures that quantify the effects derivative instruments and hedged items have on financial position, financial performance, and cash flows.
This is a disclosure-only standard and as such, the Company does not anticipate an impact on the consolidated financial statements as a result
of its adoption. This Statement is effective for the Company beginning January 1, 2009.

Cautionary Statement Regarding Forward-Looking Statements
BD and its representatives may from time-to-time make certain forward-looking statements in publicly released material, both written and oral,
including statements contained in this report and filings with the Securities and Exchange Commission (“SEC”) and in our other reports to
shareholders. Forward-looking statements may be identified by the use of words like “plan,” “expect,” “believe,” “intend,” “will,” “anticipate,”
“estimate” and other words of similar meaning in conjunction with, among other things, discussions of future operations and financial
performance, as well as our strategy for growth, product development, regulatory approvals, market position and expenditures. All statements
that address operating performance or events or developments that we expect or anticipate will occur in the future -- including statements
relating to volume growth, sales and earnings per share growth, cash flows or uses, and statements expressing views about future operating
results -- are forward-looking.

Forward-looking statements are based on current expectations of future events. The forward-looking statements, are and will be, based on
management’s then-current views and assumptions regarding future events and operating performance, and speak only as of their dates.
Investors should realize that if underlying assumptions prove inaccurate or unknown risks or uncertainties
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materialize, actual results could vary materially from our expectations and projections. Investors are therefore cautioned not to place undue
reliance on any forward-looking statements. Furthermore, we undertake no obligation to update or revise any forward-looking statements
whether as a result of new information, future events and developments or otherwise.

Although we do not currently anticipate a significant weakening of demand for our products as a result of the global economic slowdown, this
could change depending on the severity and duration of the slowdown. In addition, the following are some important factors that could cause
our actual results to differ from our expectations in any forward-looking statements:

Instability in the global financial markets and world economies and the potential adverse effect on liquidity and capital resources for
BD or its customers and suppliers, the cost of operating our business, the demand for our products and services, or the ability to
produce our products. This includes the impact on developing countries and their demand for our products.

Regional, national and foreign economic factors, including inflation, deflation and fluctuations in interest rates and foreign currency
exchange rates and the potential effect of such fluctuations on revenues, expenses and resulting margins, as well as competition in
certain markets.

Fluctuations in the cost and availability of oil-based resins and other raw materials, as well as certain sub-assemblies and finished
goods, and the ability to maintain favorable supplier arrangements and relationships (particularly with respect to sole-source suppliers)
and the potential adverse effects of any disruption in the availability of such items.

We operate in a highly competitive environment. New product introductions by our current or future competitors (for example, new
forms of drug delivery) could adversely affect our ability to compete in the global market. Patents attained by competitors, particularly
as patents on our products expire, may also adversely impact our competitive position. Certain competitors have established
manufacturing sites or have contracted with suppliers in low- cost manufacturing locations as a means to lower their costs. New entrants
may also appear.

We sell certain products to pharmaceutical companies that are used to manufacture, or are sold with, products by such companies. As a
result, fluctuations in demand for the products of these pharmaceutical companies could adversely affect our operating results.

Changes in domestic and foreign healthcare industry practices and regulations resulting in increased pricing pressures, including the
continued consolidation among healthcare providers; trends toward managed care and healthcare cost containment; and government
laws and regulations relating to sales and promotion, reimbursement and pricing generally.

The effects, if any, of governmental and media activities regarding the business practices of group purchasing organizations, which
negotiate product prices on behalf of their member hospitals with BD and other suppliers.

Our ability to obtain the anticipated benefits of restructuring programs, if any, that we may undertake.
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Our ability to implement the upgrade of our enterprise resource planning system. Any delays or deficiencies in the design and
implementation of our upgrade could adversely affect our business.

Adoption of, or changes in, government laws and regulations affecting domestic and foreign operations, including those relating to
trade, monetary and fiscal policies, taxation, environmental matters, sales practices, price controls, licensing and regulatory approval of
new products, regulatory requirements for products in the postmarketing phase, or changes in enforcement practices with respect to any
such laws and regulations. In particular, environmental laws, particularly with respect to the emission of greenhouse gases, are
becoming more stringent throughout the world, which may increase our costs of operations or necessitate changes in our manufacturing
plants or processes.

Fluctuations in U.S. and international governmental funding and policies for life sciences research.

Difficulties inherent in product development, including the potential inability to successfully continue technological innovation,
complete clinical trials, obtain regulatory approvals in the United States and abroad, obtain coverage and adequate reimbursement for
new products, or gain and maintain market approval of products, as well as the possibility of encountering infringement claims by
competitors with respect to patent or other intellectual property rights, all of which can preclude or delay commercialization of a
product.

Pending and potential litigation or other proceedings adverse to BD, including antitrust claims, product liability claims, patent
infringement claims and the availability or collectibility of insurance relating to such claims.

The effects, if any, of adverse media exposure or other publicity regarding BD’s business or operations.

Our ability to achieve the projected level or mix of product sales. Our earnings forecasts are generated based on such projected volumes
and sales of many product types, some of which are more profitable than others.

The effect of market fluctuations on the value of assets in BD’s pension plans and the possibility that BD may need to make additional
contributions to the plans as a result of any decline in the value of such assets.

Our ability to effect infrastructure enhancements and incorporate new systems technologies into our operations.

Product efficacy or safety concerns resulting in product recalls, regulatory action on the part of the U.S. Food and Drug Administration
(or foreign counterparts) or declining sales.

Political conditions in international markets, including civil unrest, terrorist activity,
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governmental changes, restrictions on the ability to transfer capital across borders and expropriation of assets by a government.

The effects of natural disasters, including pandemic diseases, earthquakes, fire, or the effects of climate change on our ability to
manufacture our products, particularly where production of a product line is concentrated in one or more plants, or on our ability to
source components from suppliers that are needed for such manufacturing.

Our ability to penetrate developing and emerging markets, which also depends on economic and political conditions, and how well we
are able to acquire or form strategic business alliances with local companies and make necessary infrastructure enhancements to
production facilities, distribution networks, sales equipment and technology.

The impact of business combinations, including acquisitions and divestitures, both internally on BD and externally on the healthcare
industry.

Issuance of new or revised accounting standards by the Financial Accounting Standards Board or the Securities and Exchange
Commission.

The foregoing list sets forth many, but not all, of the factors that could impact our ability to achieve results described in any forward-looking
statements. Investors should understand that it is not possible to predict or identify all such factors and should not consider this list to be a
complete statement of all potential risks and uncertainties.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

There have been no material changes in information reported since the end of the fiscal year ended September 30, 2008.

Item 4. Controls and Procedures

An evaluation was carried out by BD’s management, with the participation of our Chief Executive Officer and Chief Financial Officer, of the
effectiveness of the design and operation of BD’s disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities
Exchange Act of 1934) as of December 31, 2008. Based upon that evaluation, the Chief Executive Officer and Chief Financial Officer
concluded that the design and operation of these disclosure controls and procedures were, as of the end of the period covered by this report,
effective. There were no changes in our internal control over financial reporting during the fiscal quarter ended December 31, 2008 that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION

Item 1.     Legal Proceedings

We are involved, both as a plaintiff and a defendant, in various legal proceedings which arise in the ordinary course of business, including
product liability and environmental matters as set forth in our 2008 Annual Report on Form 10-K.

Since September 30, 2008, the following developments have occurred with respect to the legal proceedings in which we are involved:

UltiMed
As previously reported, on January 6, 2009, Becton, Dickinson and Company (“BD”) and UltiMed, Inc. entered into an agreement to settle the
matter of UltiMed, Inc. v. Becton, Dickinson and Company (Civil Action No. 06CV2266, United States District Court, District of Minnesota).
Under the terms of the settlement, in exchange for mutual releases, BD will pay the sum of seven hundred fifty thousand dollars ($750,000),
and UltiMed will dismiss the matter with prejudice.

RTI Patent Litigation
The trial in Retractable Technologies, Inc. vs. Becton Dickinson and Company (Civil Action No. 2:07-cv-250, U.S. District Court, Eastern
District of Texas), has been rescheduled for October 2009.

Summary
Given the uncertain nature of litigation generally, BD is not able in all cases to estimate the amount or range of loss that could result from an
unfavorable outcome of the litigation to which BD is a party. In accordance with U.S. generally accepted accounting principles, BD establishes
accruals to the extent probable future losses are estimable (in the case of environmental matters, without considering possible third-party
recoveries). In view of the uncertainties discussed above, BD could incur charges in excess of any currently established accruals and, to the
extent available, excess liability insurance. In the opinion of management, any such future charges, individually or in the aggregate, could have
a material adverse effect on BD’s consolidated results of operations and consolidated cash flows.
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Item 1A. Risk Factors
  
 There have been no material changes from the risk factors disclosed in Part 1, Item 1A, of our Annual Report on Form 10-K for the

2008 fiscal year.
  
Item 2.        Unregistered Sales of Equity Securities and Use of Proceeds
  
 The table below sets forth certain information regarding our purchases of common stock of BD during the quarter ended December

31, 2008.

Issuer Purchases of Equity Securities

         Total Number of     
         Shares Purchased  Maximum Number 
         as Part of   of Shares that May  
   For the three months ended  Total Number of   Average Price  Publicly   Yet Be Purchased  
 December 31, 2008  Shares Purchased  Paid per   Announced Plans  Under the Plans or  
   (1)   Share   or Programs (2)   Programs (2)  
 October 1 – 31, 2008  2,342   $78.26   -   5,855,914     
 November 1 – 30, 2008  2,551,375   $65.85   2,550,000   13,305,914  
 December 1 – 31, 2008  1,802,282   $64.12   1,800,000   11,505,914  
 Total  4,355,999   $65.14   4,350,000   11,505,914  

(1)     Includes 4,067 shares purchased during the quarter in open market transactions by the trustee under BD’s Deferred Compensation and Retirement Benefit Restoration Plan
and 1996 Directors’ Deferral Plan, and 1,932 shares delivered to BD in connection with stock option exercises.

  
(2) These repurchases were made pursuant to a repurchase program covering 10 million shares authorized by the Board of Directors of BD (the “Board”) on July 24, 2007

(the “2007 Program”). There is no expiration date for the 2007 Program. The Board authorized the repurchase of 10 million additional shares on November 24, 2008.

Item 3.        Defaults Upon Senior Securities
  
 Not applicable.
  
Item 4. Submission of Matters to a Vote of Security Holders
  
 There were no matters submitted to a vote of security holders during the fiscal quarter ended December 31, 2008.
  
 Our Annual Meeting of Shareholders was held on February 3, 2009, at which the following matters were voted upon:
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                   i.)        A management proposal for the election of four directors for the terms indicated below was voted upon as follows:

   Votes
                              Nominee Term For Votes Withheld
 Claire M. Fraser-Liggett 1 Year 212,359,443 1,882,959
 Edward J. Ludwig 1 Year 211,081,212 3,161,190
 Willard J. Overlock, Jr. 1 Year 206,363,401 7,879,001
 Bertram L. Scott 1 Year 207,748,035 6,494,367

                    
The directors whose term of office as a director continued after the meeting are: Basil L. Anderson, Henry P. Becton, Jr.,
Edward F. DeGraan, Marshall O. Larsen, Adel A.F. Mahmoud, Gary A. Mecklenburg, Cathy E. Minehan, James F. Orr and
Alfred Sommer.

   
 ii.)     A management proposal to ratify the selection of Ernst & Young, LLP as independent registered public accounting firm for

the fiscal year ending September 30, 2009 was voted upon. 210,709,178 shares were voted for the proposal, 3,341,407 shares
were voted against, and 191,817 shares abstained.

   
 iii.) A management proposal to amend BD’s Restated Certificate of Incorporation to provide for the annual election of directors

was voted upon. 213,026,423 shares were voted for the proposal, 958,420 shares were voted against, and 257,559 shares
abstained.

   
 iv.) A management proposal to amend the 2004 Employee and Director Equity- Based Compensation Plan was voted upon.

170,491,966 shares were voted for the proposal, 15,787,933 shares were voted against, 346,301 shares abstained, and there
were 27,616,202 broker non-votes.

   
 v.) A management proposal requesting approval of material terms of performance goals under the 2004 Employee and Director

Equity-Based Compensation Plan. 206,040,634 shares were voted for the proposal, 7,618,671 shares were voted against,
578,897 shares abstained, and there were 4,200 broker non-votes.

   
 vi.) A shareholder proposal requesting that the Board of Directors take the necessary steps to amend BD’s bylaws to give holders

of 10% of BD’s common stock (or the lowest percentage allowed by law above 10%) the power to call a special shareholder
meeting was voted upon. 112,863,059 shares were voted for the proposal, 73,225,879 shares were voted against, 541,462
shares abstained, and there were 27,612,002 broker non-votes.

   
 vii.) A shareholder proposal requesting that the Board of Directors take the necessary steps to provide for cumulative voting in the

election of directors was voted upon. 80,170,748 shares were voted for the proposal, 105,990,467 shares were voted against,
469,185 shares abstained, and there were 27,612,002 broker non-votes.
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Item 5. Other Information
  
 On February 3, 2009, BD amended its By-laws to reflect the dissolution of the Finance Committee of the Board of Directors.
  
Item 6.     Exhibits
  
      Exhibit 3(a)          Restated Certificate of Incorporation, as of February 3, 2009.
    
      Exhibit 3(b)          By-laws of the registrant, as amended as of February 3, 2009.
    
      Exhibit 10(a)          Form of Employment Agreement with executive officers relating to employment following a change of control

of the registrant.
    
  Exhibit 10(o) 2004 Employee and Director Equity-Based Compensation Plan, as amended and restated as of November 25,

2008.
    
  Exhibit 10(r) Amended and Restated Five-year Credit Agreement, dated as of December 1, 2006 among the registrant and the

banks named therein (incorporated by reference to Exhibit 10(r) to the registrant’s Quarterly Report on Form
10-Q for the quarter ended December 31, 2007).

    
  Exhibit 31 Certifications of Chief Executive Officer and Chief Financial Officer, pursuant to SEC Rule 13a - 14(a).
    
  Exhibit 32 Certifications of Chief Executive Officer and Chief Financial Officer, pursuant to Rule 13a - 14(b) and Section

1350 of Chapter 63 of Title 18 of the U.S. Code.
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SIGNATURES

          Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned thereunto duly authorized.

  Becton, Dickinson and Company  
  (Registrant)  
 
Dated:    February 9, 2009    
 
 
 
  /s/ David V. Elkins  
  David V. Elkins  
  Executive Vice President and  
  Chief Financial Officer  
  (Principal Financial Officer)  
 
 
 
 
  /s/ Robert Oliynik  
  Robert Oliynik  
  Vice President and Controller  
  (Chief Accounting Officer)  

 

 

30



INDEX TO EXHIBITS

Exhibit Number          Description of Exhibits
  
3(a) Restated Certificate of Incorporation, as of February 3, 2009.
  
3(b) By-laws of the registrant, as amended as of February 3, 2009.
  
10(a) Form of Employment Agreement with executive officers relating to employment following a change of control of the

registrant.
  
10(o) 2004 Employee and Director Equity-Based Compensation Plan, as amended and restated as of November 25, 2008.
  
10(r) Amended and Restated Five-year Credit Agreement, dated as of December 1, 2006 among the registrant and the banks

named therein (incorporated by reference to Exhibit 10(r) to the registrant’s Quarterly Report on Form 10-Q for the
quarter ended December 31, 2007).

  
31 Certifications of Chief Executive Officer and Chief Financial Officer, pursuant to SEC Rule 13a - 14(a).
  
32 Certifications of Chief Executive Officer and Chief Financial Officer, pursuant to Rule 13a - 14(b) and Section 1350 of

Chapter 63 of Title 18 of the U.S. Code.

 

 

31



Exhibit 3(a)

RESTATED CERTIFICATE OF INCORPORATION
OF

BECTON, DICKINSON AND COMPANY

AS OF FEBRUARY 3, 2009

          Becton, Dickinson and Company, a corporation organized and existing under the laws of the State of New Jersey, restates and integrates
its Certificate of Incorporation to read in full as herein set forth.

          ARTICLE I. The name of the Corporation is

                         BECTON, DICKINSON AND COMPANY

          ARTICLE II. The address of its registered office is 1 Becton Drive, Franklin Lakes, New Jersey 07417-1880.

          The name of its registered agent is Dean J. Paranicas.

          ARTICLE III.      The purpose of the Corporation is to engage in any activity within the purposes for which corporations may be
organized under the New Jersey Business Corporation Act.

          ARTICLE IV.      The Corporation is authorized to issue 640,000,000 shares of Common Stock of a par value of $1.00 per share (the
“Common Stock”) and 5,000,000 shares of Preferred Stock of a par value of $1.00 per share (the “Preferred Stock”), in such series and with
such rights, preferences and limitations, including voting rights, as the Board of Directors may determine. No shareholder shall have any
preemptive right to subscribe to or purchase any additional issues of stock of the Corporation.

                    ( A )     The Common Stock. Shares of the Common Stock may be issued from time to time as the Board of Directors shall
determine and on such terms and for such consideration, not less than the par value thereof, as shall be fixed by the Board of Directors.

                    (B)     The Preferred Stock. (1) Shares of the Preferred Stock may be issued from time to time in one or more series as may from
time to time be determined by the Board of Directors of the Corporation. Each series shall be distinctly designated. All shares of any one series
of the Preferred Stock shall be alike in every particular, except that there may be different dates from which dividends (if any) thereon shall be
cumulative, if made cumulative. The relative preferences, participating, optional and other special rights of each such series, and limitations
thereof, if any, may differ from those of any and all other series at any time outstanding. The Board of Directors of the Corporation is hereby
expressly granted authority to fix by resolution or resolutions adopted prior to the issuance of any shares of each



particular series of the Preferred Stock, the designation, relative preferences, participating, optional and other special rights and limitations
thereof, if any, of such series, including, but without limiting the generality of the foregoing, the following:

                    (a)      the distinctive designation of, and the number of shares of the Preferred Stock which shall constitute the series, which
number may be increased (except as otherwise fixed by the Board of Directors) or decreased (but not below the number of shares thereof then
outstanding) from time to time by action of the Board of Directors;

                    (b)      the rate and times at which, and the terms and conditions upon which, dividends, if any, on shares of the series may be paid,
the extent of preferences or relation, if any, of such dividends to the dividends payable on any other class or classes of stock of the Corporation,
or on any series of the Preferred Stock or of any other class or classes of stock of the Corporation, and whether such dividends shall be
cumulative partially cumulative or noncumulative;

                    (c)      the right, if any, of the holders of shares of the series to convert the same into, or exchange the same for, shares of any other
class or classes of stock of the Corporation, or of any series of the Preferred Stock or of any other class or classes of stock of the Corporation,
and the terms and conditions of such conversion or exchange;

                    (d)      whether shares of the series shall be subject to redemption and the redemption price or prices and the time or times at
which, and the terms and conditions upon which, shares of the series may be redeemed;

                    (e)      the rights, if any, of the holders of shares of the series upon voluntary or involuntary liquidation, merger, consolidation,
distribution or sale of assets, dissolution or winding up of the Corporation;

                    (f)      the terms of the sinking fund or redemption or purchase account, if any, to be provided for shares of the series; and

                    (g)      the voting powers, if any, of the holders of shares of the series which may, without limiting the generality of the foregoing,
include the right, voting as a series by itself or together with other series of the Preferred Stock or all series of the Preferred Stock as a class, (i)
to vote more or less than one vote per share on any or all matters voted upon by the shareholders, (ii) to elect one or more Directors of the
Corporation in the event there shall have been a default in the payment of dividends on any one or more series of the Preferred Stock or under
such other circumstances and upon such conditions as the Board of Directors may fix.

                    ( C )     Other Provisions. (1) The relative preferences, rights and limitations of each series of Preferred Stock in relation to the
preferences, rights and limitations of each other series of Preferred Stock shall, in each case, be as fixed from time to time by the Board of
Directors in the solution or resolutions adopted pursuant, to authority granted in this Article IV, and the consent by class or series vote or
otherwise, of the, holders of the Preferred Stock of such of the series of the Preferred Stock as are from time to time outstanding shall not be
required for the issuance by
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the Board of Directors of any other series of Preferred Stock whether the preferences and rights of such other series shall be fixed by the Board
of Directors as senior to, or on a parity with, the preferences and rights of such outstanding series, or any of them; provided, however, that the
Board of Directors may provide in such resolution or resolutions adopted with respect to any series of Preferred Stock that the consent of the
holders of e majority (or such greater proportion as shall be therein fixed) of the outstanding shares of such series voting thereon shall be
required for the issuance of any or all other series of Preferred Stock.

                    (2)      Subject to the provisions of paragraph (1) of this Section (C), shares of any series of Preferred Stock may be issued from
time .to time as the Board of Directors shall determine and on such terms and for such consideration, not less than the par value thereof, as shall
be fixed by the Board of Directors.

                    ( D )     The Preferred Stock, Series A. (1) Designation: The series of Preferred Stock created by this Section ( D ) is hereby
designated “Preferred Stock, Series A” and it hereinafter called the “Series A Preferred Stock”.

                    (2)     Number of Shares: The number of shares which shall constitute Series A Preferred Stock shall be initially 500,000, which
number of shares may be increased or decreased (but not below the number of shares then outstanding) from time to time by action of the
Board of Directors.

                    ( 3 )     Dividends and Distributions. (a) Subject to the prior and superior rights of the holders of any shares of any series of
Preferred Stock ranking prior and superior to the shares of Series A Preferred Stock with respect to dividends, the holders of shares of Series A
Preferred Stock shall be entitled to receive, when, as and if declared by the Board of Directors out of funds legally available for the purpose,
quarterly dividends payable in cash on the 2nd day of January, 31st day of March, 30th day of June and 30th day of September in each year
(each such date being referred to herein as a “Quarterly Dividend Payment Date”, commencing on the first Quarterly Dividend Payment Date
after the first issuance of a share or fraction of a share of Series A Preferred Stock, in an amount per share (rounded to the nearest cent) equal to
the greater of (x) $15.00 or (y) subject to the provision for adjustment hereinafter set forth, 100 times the aggregate share amount of all cash
dividends, and 100 times the aggregate per share amount (payable in kind) of all non-cash dividends or other distributions other than a dividend
payable in shares of Common Stock or a subdivision of the outstanding shares of Common Stock (by reclassification or otherwise), declared
.o n the Common Stock, par value $1.00 per share, of the Corporation (the “Common Stock”) since the immediately preceding Quarterly
Dividend Payment Date, or, with respect to the first Quarterly Dividend Payment Date, since the first issuance of any share or fraction of a
share of Series A Preferred Stock. In the event the Corporation shall at any time following April 11, 1986 (i) declare any dividend on Common
Stock payable in shares of Common Stock, (ii)” subdivide the outstanding Common Stock or (iii) combine the outstanding Common Stock into
a smaller number of shares, then in each such case the amount to which holders of shares of Series A Preferred Stock were entitled immediately
prior to such event under clause (y) of the preceding sentence shall be adjusted by multiplying each such amount by a fraction the numerator of
which
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is the number of shares of Common Stock outstanding immediately after such event and the denominator of which is the number of shares of,
Common Stock that were outstanding immediately prior to such event.

                    (b)      The Corporation shall declare a dividend or distribution on the Series A Preferred Stock as provided in sub-paragraph (a)
above immediately after it declares a dividend or distribution on the Common Stock (other than a dividend payable in shares of Common
Stock); provided that, in the event no dividend or distribution shall have been declared on the Common Stock during the period between any
Quarterly Dividend Payment Date and the next subsequent Quarterly Dividend Payment Date, a dividend of $15.00 per share on the Series A
Preferred Stock shall nevertheless be payable on such subsequent Quarterly Dividend Payment Date.

                    (c)      Dividends shall begin to accrue and be cumulative on outstanding shares of Series A Preferred Stock from the Quarterly
Dividend Payment Date next preceding the date of issue of such shares of Series A Preferred Stock, unless the date of issue of such shares is
prior to the record date for the first Quarterly Dividend Payment Date, in which case dividends on such shares shall begin to accrue from the
date of issue of such shares, or unless the date of issue is a Quarterly Dividend Payment Date or is a date after the record date for the
determination of holders of shares of Series A Preferred Stock entitled to receive a quarterly dividend and before such Quarterly Dividend
Payment Date, in either of which events such dividends shall begin to accrue and be cumulative from such Quarterly Dividend Payment Date.
Accrued but unpaid dividends shall not bear interest. Dividends paid on the shares of Series A Preferred Stock in an amount less than the total
amount of such dividends at the time accrued and payable on such shares shall be allocated pro rata on a share-by-share basis among all such
shares at the time outstanding. The Board of Directors may fix a record date for the determination of holders of shares of Series A Preferred
Stock entitled to receive payment of a dividend or distribution declared thereon, which record date shall be no more than 30 days prior to the
date fixed for the payment thereof.

                    (4)     Voting Rights. The holders of shares of Series A Preferred Stock shall have the following voting rights:

                    (a)      Subject to the provision for adjustment hereinafter set forth, each share of Series A Preferred Stock shall entitle the holder
thereof to 100 votes on all matters submitted to a vote of the stockholders of the Corporation. In the event the Corporation shall at any time
following April 11, 1986 (i) declare any dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the outstanding shares
of Common Stock or (iii) combine the outstanding Common Stock into a smaller number of shares, then in each such case the number of votes
per share to which holders of shares of Series A Preferred Stock were entitled immediately prior to such event shall be adjusted by multiplying
such number by a fraction the numerator of which is the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such event.

                    (b)      Except as otherwise provided herein or by law, the holders of shares of
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series A Preferred Stock and the holders of shares of Common Stock shall vote together as one class on all matters submitted to a vote of
stockholders of the Corporation.

                    (c)      (i) If at any time dividends on any Series A Preferred Stock shall be in arrears in an amount equal to six (6) quarterly
dividends thereon, the occurrence of such contingency shall mark the beginning of a period (herein called a “default period”) which shall
extend until such time when all accrued and unpaid dividends for all previous quarterly dividend periods and for the current quarterly dividend
period on all shares of Series A Preferred Stock then outstanding shall have been declared and paid or set apart for payment. During each
default period, the holders of Preferred Stock, voting as a class, irrespective of series, shall have the right to elect two (2) Directors.

                    (ii)      During any default period, such voting right of the holders of Series A Preferred Stock may be exercised initially at a
special meeting called pursuant to clause (iii) of this sub-paragraph (c) or at any annual meeting of stockholders and thereafter at annual
meetings of stockholders, provided that neither such voting right nor the right of the holders of any other series of Preferred Stock, if any, to
increase, in certain cases, the authorized number of Directors shall be exercised unless the holders of ten percent (10%) in number of shares of
Preferred Stock outstanding shall be present in person or by proxy. The absence of a quorum of the holders of Common Stock shall not affect
the exercise by the holders of Preferred Stock of such voting right. At any meeting at which the holders of Preferred Stock shall exercise such
voting right initially during an existing default period, they shall have the right, voting as a class, to elect Directors to fill such vacancies, if
any, in the Board of Directors as may then exist up to two (2) Directors or, if such right is exercised at an annual meeting, to elect two (2)
Directors. If the number which may be so elected at any special meeting does not amount to the required number, the holders of the Preferred
Stock shall have the right to make such increase in the number of Directors as shall be necessary to permit the election by them of the required
number. After the holders of the Preferred Stock shall have exercised their right to elect Directors in any default period and during the
continuance of such period, the number of Directors shall not be increased or decreased except by vote of the holders of Preferred Stock as
herein provided or pursuant to the rights of any equity securities ranking senior to or pari passu with the Series A Preferred Stock.

                    (iii)      Unless the holders of Preferred Stock shall, during an existing default period, have previously exercised their right to elect
Directors, the Board of Directors may order, or any stockholder or stockholders owning in the aggregate not less than ten percent (10%) of the
total number of. shares of Preferred Stock outstanding, irrespective of series, may request, the calling of a special meeting of the holders of
Preferred Stock, which meeting shall thereupon be called by the Chairman, a Vice-Chairman or the Secretary of the Corporation. Notice of
such meeting and of any annual meeting at which holders of Preferred Stock are entitled to vote pursuant to this clause (iii) shall be given to
each holder of record of Preferred Stock by mailing a copy of such notice to him at his last address as the same appears on the books of the
Corporation. Such meeting shall be called for a time not earlier than 10 days and not later than 30 days after such order or request or in default
of the calling of such meeting within 45 days after such order or request, such meeting may be called on similar notice by any stockholder or
stockholders owning in the aggregate not less than 10% of the total number of shares of Preferred Stock outstanding. Notwithstanding the
provisions of this clause (iii), no such special meeting shall be called during
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the period within 30 days immediately preceding the date fixed for the next annual meeting of the stockholders.

                    (iv)      In any default period the holders of Common Stock, and other classes of stock of the Corporation if applicable, shall
continue to be entitled to elect the whole number of Directors until the holders of Preferred Stock shall have exercised their right to elect two
(2) Directors voting as a class, after the exercise of which right (x) the Directors so elected by the holders of Preferred Stock shall continue in
office until their successors shall have been elected by such holders or until the expiration of the default period, and (y) any vacancy in the
Board of Directors may (except as provided in clause (ii) of this sub-paragraph (c)) be filled by vote of a majority of the wining Directors
theretofore elected by the holders of the class of stock which elected the Director whose office shall have become vacant. Reference s in this
sub-paragraph (c) to Directors elected by the holders of a particular class of stock shall include Directors elected by such Directors to fill
vacancies as provided in clause (y) of the foregoing sentence.

                    (v)      Immediately upon the expiration of a default period, (x) the right of the holders of Preferred Stock as a class to elect
Directors shall cease, (y) the term of any Directors elected by the holders of Preferred Stock as a class shall terminate, and (z) the number of
Directors shall be such number as may be provided for in the restated certificate of incorporation or by-laws irrespective of any increase made
pursuant to the provisions of clause (ii) of this sub-paragraph (c) (such number being subject, however, to change thereafter in any manner
provided by law or in the restated certificate of incorporation or by-laws). Any vacancies in the Board of Directors effected by the provisions of
clauses (y) and (z) in the preceding sentence may be filled by a majority of the remaining Directors.

                    (d)      Except as set forth herein, holders of Series A Preferred Stock shall have no special voting rights and their consent shall not
be required (except to the extent they are entitled to vote with holders of Common Stock as set forth herein) for taking any corporate action.

                    (5)     Certain Restrictions. (a) Whenever quarterly dividends or other dividends or distributions payable on the Series A Preferred
Stock as provided in paragraph (3) of this Section (D) are in arrears, thereafter and until all accrued and unpaid dividends and distributions,
whether or not declared, on shares of Series A Preferred Stock outstanding shall have been paid in full, the Corporation shall not

          (i)      declare or pay dividends on, make any other distributions on, or redeem or purchase or otherwise acquire for consideration
any shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A Preferred Stock;

          (ii)      declare or pay dividends on or make any other distributions on any shares of stock ranking on a parity (either as to dividends
or upon liquidation, dissolution or winding up) with the Series A Preferred Stock, except dividends paid ratably on the Series A Preferred
Stock and all such parity stock on which dividends are payable or in arrears in proportion to the total amounts to which the holders of all
such shares are then entitled;
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          (iii)      redeem or purchase or otherwise acquire for consideration shares of any stock ranking on a parity (either as to dividends or
upon liquidation, dissolution or winding up) with the Series A Preferred Stock, provided that the Corporation may at any time redeem,
purchase or otherwise acquire shares of any such parity stock in exchange for shares of any stock of the Corporation ranking junior
(either as to dividends or upon dissolution, liquidation or winding up) to the Series A Preferred Stock; or

          (iv)      purchase or otherwise acquire for consideration any shares of Series A Preferred Stock, except in accordance with a
purchase offer made in writing or by publication (as determined by the Board of Directors) to all holders of such shares upon such terms
as the Board of Directors, after consideration of the respective annual divided rates and other relative rights and preferences of the
respective series and classes, shall determine in good faith will result in fair and equitable treatment among the respective series or
classes.

                    (b)      The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise acquire for consideration, any
shares of stock of the Corporation unless the Corporation could, under sub-paragraph (a) of this paragraph (5), purchase or otherwise acquire
such shares at such time and in such manner.

                    ( 6 )     Reacquired Shares. Any shares of Series A Preferred Stock purchased or otherwise acquired by the Corporation in any
manner whatsoever shall be retired and cancelled promptly after the acquisition thereof. All such shares shall upon their cancellation become
authorized but unissued shares of Preferred Stock and may be reissued as part of a new series of Preferred Stock to be created by resolution or
resolutions of the Board of Directors, subject to the conditions and restrictions on issuance set forth herein.

                    (7)     Liquidation, Dissolution or Winding Up. (a) Upon any voluntary liquidation, dissolution or winding up of the Corporation,
no distribution shall be made to the holders of shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding
up) to the Series A Preferred Stock unless, prior thereto, the holders of shares of Series A Preferred Stock shall have received $17,600 per
share, plus an amount equal to accrued and unpaid dividends and distributions thereon, whether or not declared, to the date of such payment
(the “Series A Liquidation Preference”). Following the payment of the full amount of the Series A Liquidation Preference, no additional
distributions shall be male to the holders, of shares of Series A Prefer red Stock unless, prior thereto, the holders of shares of Common Stock
shall have received an amount per share (the “Common Adjustment”) equal to the quotient obtained by dividing (i) the Series A Liquidation
Preference by (ii) 100 (as appropriately adjusted as set forth in sub-paragraph (c) below to reflect such events a stock splits, stock dividends
and recapitalizations with respect to the Common Stock) (such number in clause (ii), the “Adjustment Number”). Following the payment of
the full amount of the Series A Liquidation Preference and the Common Adjustment in respect of all outstanding shares of Series A Preferred
Stock and Common Stock, respectively, holders of Series A Preferred Stock and holders of shares of Common Stock shall receive their ratable
proportionate share of the remaining assets to be distributed in the ratio, on a per share basis, of the Adjustment Number to 1 with respect to
such Preferred Stock and Common Stock, on a per share basis, respectively.

7



                    (b)      In the event, however, that there are not sufficient assets available to permit payment in full of the Series A Liquidation
Preference and the liquidation preferences of all other series of preferred stock, if any which rank on a parity with the Series A Preferred Stock,
then such remaining assets shall be distributed ratably to the holders of such parity shares in proportion to their respective liquidation
preferences.

                    (c)      In the event the Corporation shall at any time following April 11, 1986 (i) declare any divided on Common Stock payable in
shares of Common Stock, (ii) subdivide the outstanding shares of Common Stock or (iii) combine the outstanding Common Stock into a
smaller number of shares, then in each such case the Adjustment Number in effect immediately prior to such event shall be adjusted by
multiplying such Adjustment Number by a fraction the numerator of which is the number of shares of Common Stock outstanding immediately
after such event and the denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such
event.

                    ( 8 )     Consolidation, Merger, etc. In case the Corporation shall enter into any consolidation, merger, combination or other
transaction in which the shares of Common Stock are exchanged for or changed into other stock or securities, cash and/or any other property,
then in any such case the shares of Series A Preferred Stock shall at the same time be similarly exchanged or changed in an amount per share
(subject to then provision for adjustment hereinafter set forth) equal to 100 times the aggregate amount of stock, securities, cash and/or any
other property (payable in kind), as the case may be into which or for which each share of Common Stock is changed or exchanged. In the
event the Corporation shall at any time (i) declare any dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the
outstanding shares of Common Stock or (iii) combine the outstanding Common Stock into a smaller number of shares, then in each such case
the amount set forth in the preceding sentence with respect to the exchange or change of shares of Series A Preferred Stock shall be adjusted by
multiplying such amount by a fraction the numerator of which is the number of shares of Common Stock outstanding immediately after such
event and the denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such event.

                    (9)     Redemption. The shares of Series A Preferred Stock may be called for redemption by the Corporation, at its option by vote
of the Board of Directors, in whole but not in part, at any time, by paying therefore in cash an amount equal to $17,600 per share, plus accrued
and unpaid dividends to the date fixed for redemption.

                    (10)     Ranking. The Series A Preferred Stock shall rank junior to all other series of the Corporation’s Preferred Stock as to the
payment of dividends and the distribution of assets, unless the terms of any such series shall provide otherwise.

                    (11)     Amendment. The Restated Certificate of Incorporation of the Corporation shall not be amended in any manner which
would materially alter or change the powers, preferences or special rights of the Series A Preferred Stock so as to affect them adversely without
the affirmative vote of the holders of two-thirds or more of the outstanding shares of Series A Preferred Stock, voting separately as a class.
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                    ( 1 2 )     Fractional Shares. Series A Preferred Stock may be issued in fractions of a share which shall entitle the holder, in
proportion to such holders fractional shares, to exercise voting rights, receive dividends, participate in distributions and to have the benefit of all
other rights of holders of Series A Preferred Stock.

                    ( E )     Series B ESOP Convertible Preferred Stock. (1) Designation, Amount and Stated Value: Special Purpose Restricted
Transfer Issue: (a) The shares of such series shall be designated as “Series B ESOP Convertible Preferred Stock” (such series being hereinafter
sometimes called the “Series B Preferred Stock”), the number of shares constituting such series shall be 1,016,949 and the par value of each
share of Series B Preferred Stock shall be $1.00.

                    (b)      Shares of Series B Preferred Stock shall be issued only to State Street Bank and Trust Company, as trustee, or any successor
trustee (the “Trustee”), of the employee stock ownership plan component of the Becton, Dickinson and Company Savings Incentive Plan Trust,
established under the Becton, Dickinson and Company Savings Incentive Plan, as amended from time to time, or any successor or replacement
plan (the “Plan”). In the event of any transfer of shares of Series B Preferred Stock to any person other than the Trustee, the shares of Series B
Preferred Stock so transferred, upon such transfer and without any further action by the Corporation or the holder thereof, shall be
automatically converted into shares of Common Stock (as defined in paragraph (b) of Section 10 hereof) on the terms otherwise provided for
the conversion of shares of Series B Preferred Stock into shares of Common Stock pursuant to Section 5 hereof and no such transferee shall
have any of the voting powers, preferences and relative, participating, optional or special rights ascribed to shares of Series B Preferred Stock
hereunder but, rather, only the powers and rights pertaining to the Common Stock into which such shares of Series B Preferred Stock shall have
been so converted. In the event of such a conversion, the transferee of the shares of Series B Preferred Stock shall be treated for all purposes as
the record holder of the shares of Common Stock into which such shares of Series B Preferred Stock have been automatically converted as of
the date of such transfer. Certificates representing shares of Series B Preferred Stock shall bear a legend to reflect the foregoing provisions.
Notwithstanding the foregoing provisions of this paragraph 1(b), shares of Series B Preferred Stock (i) may be converted into shares of
Common Stock as provided by Section 5 hereof and the shares of Common Stock issued upon such conversion may be transferred by the
holder thereof as permitted by law and (ii) shall be redeemable by the Corporation upon the terms and conditions provided by Sections 6 and 7
hereof.

                    (2)     Dividends and Distributions: (a) Subject to the provisions for adjustment hereinafter set forth, holders of shares of Series B
Preferred Stock shall be entitled to receive, when, as and if declared by the Board of Directors out of funds legally available therefor, dividends
payable in cash (“Preferred Dividends”) at the rate per share of 6.5% per annum of the liquidation value of such shares. Preferred Dividends
will be payable quarterly on January 1, April 1, June 28 and October 1 of each year (each “Dividend Payment Date”) commencing on April 1,
to holders of record on the tenth Business Day (as defined in paragraph (g) of Section 8 hereof) preceding such Dividend Payment Date (the
“Dividend Record Date”). In the event that any Dividend Payment Date shall fall on any day other than a Business Day, the dividend
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payment due on such Dividend Payment Date shall be paid on the Business Day immediately following such Dividend Payment Date.
Preferred Dividends shall begin to accrue on outstanding shares of Series B Preferred Stock from the date of issuance of such shares of Series
B Preferred Stock. Preferred Dividends shall accrue on a daily basis whether or not during such quarterly period there shall be funds legally
available therfor, but Preferred Dividends accrue on the shares of Series B Preferred Stock for any period less than a full quarterly period
between Dividend Payment Dates (or, in the case of the first dividend payment, from the date of issuance of the shares of Series B Preferred
Stock through the first Dividend Payment Date) shall be computed on the basis of a 360-day year of 30-day months. Accrued but unpaid
Preferred Dividends shall cumulate as of the Dividend Payment Date on which they first become payable, but no interest shall accrue on
accumulated but unpaid Preferred Dividends. Dividends paid on the shares of Series B Preferred Stock in an amount less than the total amount
of such dividends at the time accrued and payable on such shares shall be allocated pro rata on a share-by-share basis among all such shares at
the time outstanding.

                    (b)      So long as any shares of Series B Preferred Stock shall, be outstanding, no dividend shall be declared or paid or set apart for
payment on any other series of stock ranking on a parity with the Series B Preferred Stock as to dividends, unless there shall also be or have
been declared and paid or set apart for payment on the Series B Preferred Stock dividends for all dividend payment periods of the Series B
Preferred Stock ending on or before the Dividend Payment Date of such parity stock, ratably is proportion to the respective amounts of
dividends accumulated and unpaid through such dividend period on the Series B Preferred Stock and accumulated and unpaid on such parity
stock through the dividend payment period on such parity stock next preceding such Dividend Payment Date. In the event that full cumulative
dividends on the Series B Preferred Stock have not been declared and paid or set apart for payment when due, the Corporation shall not declare
or pay or set apart for payment any dividends or make any other distributions on, or make any payment on account of the purchase, redemption
or other retirement of any other class of stock or series thereof of the Corporation ranking, as to dividends or as to distributions in the event of a
liquidation, dissolution or winding up of the Corporation, junior to the Series B Preferred Stock until full cumulative dividends on the Series B
Preferred Stock shall have been paid or declared and set apart for payment; provided, however, that the forgoing shall no apply to (i) any
dividend payable solely in any shares of any stock ranking, as to dividends and as to distributions in the event of a liquidation, dissolution or
winding up of the Corporation, junior to the Series B Preferred Stock or (ii) the acquisition of shares of any stock ranking, as to dividends or as
to distributions in the event of a liquidation, dissolution or winding up of the Corporation, junior to Series B Preferred Stock in exchange solely
for shares of any other stock ranking, as to dividends and as to distributions in the event of a liquidation, dissolution or winding up of the
Corporation, junior to the Series B Preferred Stock.

                    (3)     Voting Rights. (a) The holders of shares of Series B Preferred Stock shall be entitled to vote on all matters submitted to a
vote of the stockholders of the Company, voting together with the holders of Common Stock as one class. The holder of each share of Series B
Preferred Stock shall be entitled to one vote for each share of Series B Preferred Stock held by such holder; provided, however, that if such
number of votes per share of Series B Preferred Stock would violate applicable rules and regulations of the Securities and Exchange
Commission (the “SEC”) or the New York. Stock Exchange, Inc. (the “NYSE”), then the number of votes per
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share of Series B Preferred Stock shall be the highest vote then permitted by such rules and regulations; it being understood that whenever the
“Conversion Price” (as defined in Section 5 hereof) is adjusted as provided in Section 8 hereof, the number of votes per share of Series B
Preferred Stock shall be adjusted, in inverse proportion to the adjustment to the Conversion Price. Notwithstanding the foregoing, no
adjustment in the number of votes per share of Series B Preferred Stock shall be made to the extent that such adjustment would result in voting
rights per share of Series B Preferred Stock which would violate the applicable rules and regulations of the SEC or the NYSE.

                    (b)      Except as otherwise required by law or set forth herein, holders of Series B Preferred Stock shall have no special voting
rights and their consent shall not be required (except to the extent they are entitled to vote with holders of Common Stock as set forth herein)
for the taking of any corporate action; provided, however, that the vote of at least 80% of the outstanding shares of Series B Preferred Stock,
voting separately as a series, shall be necessary to adopt any alteration, amendment or repeal of any provision of the Restated Certificate of
Incorporation of the Corporation, as the same may be amended, or this Resolution (including any such alteration, amendment or repeal effected
by any merger or consolidation in which the Corporation is the surviving or resulting corporation), if such amendment, alteration or repeal
would alter or change the powers, preferences, or special rights of the shares of Series B Preferred Stock so as to affect them adversely.

                    (4)     Liquidation, Dissolution and Winding Up: (a) In the event of any liquidation, dissolution or winding up of the Corporation,
voluntary or involuntary, the holders of Series B Preferred Stock shall be entitled to receive out of assets of the Corporation which remain after
satisfaction in full of all valid claims of creditors the corporation and which are available for payment to stockholders, and subject to the rights
of the holders of any stock of the Corporation ranking senior to or on a parity with the Series B Preferred Stock in respect of distributions upon
liquidation, dissolution or winding up of the Corporation, before any amount shall be paid to or distributed among the holders of Common
Stock or any other shares ranking junior to the Series B Preferred S tock in respect of distributions upon liquidation, dissolution or winding up
of the Corporation, liquidating distributions in the amount of $59.00 per share plus an amount equal to all accrued and unpaid dividends
thereon to the date fixed for distribution, and no more. If upon any liquidation, dissolution or winding up of the Corporation, the amounts
payable with respect to the Series B Preferred Stock and any other Stock ranking as to any such distribution on a parity with the Series B
Preferred Stock are not paid in full, the holders of Series B Preferred Stock and such other stock shall share ratably in any distribution of assets
in proportion to the full respective preferential amounts to which they are entitled. After payment of the full amount to which they are entitled
as provided by the foregoing provisions of this paragraph 4(a), the holders of Series B Preferred Stock shall not be entitled to any further right
or claim to any of the remaining assets of the Corporation.

                    (b)      Neither the merger or consolidation of the Corporation with or into any other corporation, nor the merger or consolidation of
any other corporation with or into the Corporation, nor the sale, lease, exchange or other transfer of all or substantially all of the assets of the
Corporation, shall be deemed to be a dissolution, liquidation or winding up of the affairs of
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the Corporation for purposes of this Section 4, but the holders of Series B Preferred Stock shall nevertheless be entitled in the event of any such
merger or consolidation to the rights provided by Section 7 hereof.

                    (c)      Written notice of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, stating the payment
date or dates when, and the place or places where, the amounts distributable to holders of Series B Preferred Stock in such circumstances shall
be payable, shall be given by hand delivery, by courier, by standard form of telecommunication or by first class mail (postage prepaid),
delivered, sent or mailed, as the case may be, not less than twenty (20) days prior to any payment date stated therein, to the holders of Series B
Preferred Stock, at the address shown on the books of the Corporation or any transfer agent for the Series B Preferred Stock.

                    (5)     Conversion into Common Stock: (a) A holder of shares of Series B Preferred Stock shall be entitled, at any time prior to the
close of business on the date fixed for redemption of such shares pursuant to Section 6 or 7 hereof, to cause any or all of such shares to be
converted into shares of Common Stock, initially at a conversion price equal to $73.75 per share of Common Stock, and which price shall be
adjusted as provided in Section 8 hereof (and, as so adjusted, is hereinafter sometimes referred to as the “Conversion Price”), with each share of
Series B Preferred Stock being valued, at $59.00 for such purpose (that is, a conversion rate initially equivalent to .8000 shares of Common
Stock for each share of Series B Preferred Stock so converted, which is subject to adjustment (to the fourth decimal place) as the Conversion
Price is adjusted as provided in Section 8 hereof); provided, however, that in no event shall the Conversion Price be lower than the par value; if
any, of the Common Stock.

                    (b)      Any holder of shares of Series B Preferred Stock desiring to convert such shares into shares of Common Stock shall
surrender the certificate or certificates representing the shares of Series B Preferred Stock being converted, duly assigned or endorsed for
transfer to the Corporation (or accompanied by duly executed stock powers relating thereto), at the principal executive office of the
Corporation or the offices of the transfer agent for the Series B Preferred Stock or such office or offices in the continental United States of an
agent for conversion as may from time to time be designated by notice to the holders of the Series B Preferred Stock by the Corporation or the
transfer agent for the Series B Preferred Stock, accompanied by written notice of conversion. Such notice of conversion shall specify (i) the
number of shares of Series B Preferred Stock to be converted and the name or names in which such holder wishes the certificate or certificates
for Common Stock and for any shares of Series B Preferred Stock not to be so converted to be issued and (ii) the address to which such holder
wishes news certificates issued upon such conversion to be delivered.

                    (c)      Upon surrender of a certificate representing a share or shares of Series B Preferred Stock for conversion, the Corporation
shall issue and send by hand delivery, by courier or by first class mail (postage prepaid), to the holder thereof, or to such holder’s designee, at
the address designated by such holder, a certificate or certificates for the number of shares of Common Stock to which such holder shall be
entitled upon conversion. In the event that there shall have been surrendered a certificate or certificates representing shares of Series B
Preferred
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Stock, only part of which are to be converted, the Corporation shall issue and send to such holder or such holder’s designee, in the manner set
forth in the preceding sentence, a new certificate or certificates representing the number of shares of Series B Preferred Stock which shall not
have been converted.

                    (d)      The issuance by the Corporation of shares of Common Stock upon a conversion of shares of Series B Preferred Stock into
shares of Common Stock made at the option of the holder thereof shall be effective as of the earlier of (i) the delivery to such holder or such
holder’s designee of the certificates representing the shares of Common Stock issued upon conversion thereof or (ii) the commencement of
business on the second Business Day after the surrender of the certificate or certificates for the shares of Series B Preferred Stock to be
converted, duly assigned or endorsed for transfer to the Corporation (or accompanied by duly executed stock powers relating thereto) and
accompanied by all documentation required to effect the conversion, as herein provided. On and after the effective date of conversion, the
person or persons entitled to receive the Common Stock issuable upon such conversion shall be treated for all purposes as the record holder or
holders of such shares of Common Stock, but no allowance or adjustment shall be made in respect of dividends payable to holders of record of
Common Stock as of any period prior to such effective date. The Corporation shall not be obligated to pay any dividends which shall have been
declared and shall be payable to holders of shares of Series B Preferred Stock on a Dividend Payment Date if the Dividend Record Date for
such dividend is subsequent to the effective date of conversion of such shares.

                    (e)      The Corporation shall not be obligated to deliver to holders of Series B Preferred Stock any fractional share or shares of
Common Stock issuable upon any conversion of such shares of Series B Preferred stock, but in lieu thereof may make a cash payment in
respect thereof in any manner permitted by law.

                    (f)      The Corporation shall at all times reserve and keep available out of its authorized and unissued Common Stock, solely for
issuance upon the conversion of shares of Series B Preferred Stock as herein provided, free from any preemptive rights, such number of shares
of Common Stock as shall from time to time be issuable upon the conversion of all the shares of Series B Preferred Stock then outstanding.
Nothing contained herein shall preclude the Corporation from issuing shares of Common Stock held in its treasury upon the conversion of
shares of Series B Preferred Stock into Common Stock pursuant to the terms hereof. The Corporation shall prepare and shall use its best efforts
to obtain and keep in force such governmental or regulatory permits or other authorizations as may be required by law, and shall comply with
all requirements as to registration or qualification of the Common Stock, in order to enable the Corporation lawfully to issue and deliver to each
holder of record of Series B Preferred Stock such number of shares of its Common Stock as shall from time to time be sufficient to effect the
conversion of all shares of Series B Preferred Stock then outstanding and convertible into shares of Common Stock.

                    (6)     Redemption at the Option of the Corporation: (a) The Series B Preferred Stock shall be redeemable, (i) in whole or in part, at
the option of the Corporation at any time on or after January 1, 1995, or (ii) at any time after the date of issuance as provided by paragraph (e)
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of this Section 6, at the following redemption prices per share:

During the Twelve-    
Month Period  Price Per  
Beginning January 1  Share  
 
               1990 $62.8350  
               1991  62.4515  
               1992     62.0680  
               1993  61.6845  
               1994  61.3010  
               1995  60.9175  
               1996  60.5340  
               1997  60.1505  
               1998  59.7670  
               1999  59.3835  

and thereafter at $59.00 per share, plus, in each case, an amount equal to all accrued and unpaid dividends thereon to the date fixed for
redemption. Payment of the redemption price shall be made by the Corporation in cash or shares of Common Stock, or a combination thereof,
as permitted by paragraph (h) of this Section 6. From and after the date fixed for redemption, dividends on shares of Series B Preferred Stock
called for redemption will cease to accrue, such shares of Series B Preferred Stock will no longer be deemed to be outstanding and all rights in
respect of such shares of Series B Preferred Stock shall cease, except the right to receive the redemption price. If less than all of the
outstanding shares of Series B Preferred Stock are to be redeemed, the Corporation shall either redeem a portion of the shares of Series B
Preferred Stock of each holder determined pro rata based on the number of shares of Series B Preferred Stock held by each holder or shall s
elect the shares of Series B Preferred Stock to be redeemed by lot, as may be determined by the Board of Directors of the Corporation.

                    (b)      In the event shares of Series B Preferred Stock are called for redemption as provided in this Section 6 (other than paragraph
(g) of this Section 6), unless otherwise required by law, notice of redemption will be sent to the holders of Series B Preferred Stock at the
address shown on the books of the Corporation or any transfer agent for the Series B Preferred Stock by hand delivery, by courier, by standard
form of telecommunication or by first class mail (postage prepaid) delivered, sent or mailed, as the case may be, not less than fifteen (15) days
nor more than sixty (60) days prior to the date fixed for redemption. Each such notice shall state: (i) the date fixed for redemption; (ii) the total
number of shares of Series B Preferred Stock to be redeemed and, if fewer than all the shares held by such holder are to be redeemed, the
number of such shares of Series B Preferred Stock to be redeemed from such holder; (iii) the redemption price; (iv) the place or
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places where certificates for such shares of Series B Preferred Stock are to be surrendered for payment of the redemption price; (v) that
dividends on the shares of Series B Preferred Stock to be redeemed will cease to accrue on such date fixed for redemption; and ( v i ) the
conversion rights of the shares of Series B Preferred Stock to be redeemed, the period within which conversion rights may be exercised, and the
Conversion Price and number of shares of Common Stock issuable upon conversion of a share of Series B Preferred Stock at the time. Upon
surrender of a certificate or shares of Series B Preferred Stock so called for redemption (or redeemed pursuant to paragraph (g) of this Section
6) and not previously converted (properly endorsed or assigned for transfer, if the Board of Directors of the Corporation shall so require and
the notice shall so state), such shares shall be redeemed by the Corporation at the date fixed for redemption and at the applicable redemption
price set forth in this Section 6.

                    (c)      In the event that (i) there is a change in any statute, rule or regulation of the United States of America or any judicial or
administrative interpretation thereof (other than with respect to the calculation of alternative minimum tax) which has the effect of limiting or
making unavailable to the Corporation all or any of the tax deductions for dividends paid on the shares of Series B Preferred Stock when such
dividends are used as provided under Section 404(k)(2) of the Internal Revenue Code of 1986, as amended (the “Code”) and in effect on the
date shares of Series B Preferred Stock are initially issued, or (ii) if the Corporation, after consultation with counsel to the Corporation,
reasonably determines that the voting provisions contained herein are not in compliance with Rule 19c-4 promulgated by the SEC under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or the applicable rules of the NYSE, the Corporation may, in its sole
discretion and notwithstanding anything to the contrary in paragraph (a) of this Section 6, elect to redeem any or all of such shares of Series B
Preferred Stock for the amount payable in respect of such shares upon liquidation of the Corporation pursuant to Section 4 hereof. The
Corporation shall have the right to elect to redeem shares of Series B Preferred Stock pursuant to this paragraph (c) at any time prior to the last
day of the sixth month following the latest of: (1) the date of the enactment of any such statute, rule, regulation or judicial or administrative
interpretation, (2) the effective date of any such statute, rule, regulation or judicial or administrative interpretation, (3) in the case of any
judicial or administrative proceeding in which the Corporation contests in good faith the applicability of any such statute, rule, regulation or
interpretation to the Corporation, the date of the final determination of applicability or (4) in the case of clause (ii) above, the date of such
determination by the Corporation.

                    (d)      In the event that shares of Series B Preferred Stock are held by an employee benefit plan intended to qualify as an employee
stock ownership plan within the meaning of Section 4975 of the Code, and such plan does not so qualify, the Corporation may in its sole
discretion and notwithstanding anything to the contrary in paragraph (a) of this Section 6, elect to redeem any or all of such shares of Series B
Preferred Stock at a redemption price equal to the amount payable in respect of the shares of Series B Preferred Stock being redeemed upon
liquidation of the Corporation pursuant to Section 4 hereof.

                    (e)      In the event that the Plan is terminated or the employee stock ownership plan component of the Plan pursuant to which the
shares of Series B Preferred Stock are then
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held by the Trustee is eliminated from the Plan in accordance with its terms, then notwithstanding anything to the contrary in paragraph (a) of
this Section 6, the Corporation may, as soon thereafter as practicable, call for redemption on the terms and conditions set forth in paragraphs
(a) and (b) of this Section, 6 any or all then outstanding shares of Series B Preferred Stock.

                    (f)      Notwithstanding anything to the contrary in paragraph (a) of this Section 6, upon the termination of a Plan participant’s
employment with the Corporation or any affiliate thereof, the Corporation may elect to redeem any or all shares of Series B Preferred Stock
held for the account of such participant at a redemption price equal to the higher of (i) the amount payable in respect of the shares of Series B
Preferred Stock being redeemed upon liquidation of the Corporation pursuant to Section 4 hereof and (ii) the Fair Market Value (as defined in
paragraph (g) of Section 8 hereof) of the shares of Common Stock which would be issuable upon the conversion of the shares of Series B
Preferred Stock being redeemed, plus accrued and unpaid dividends on such shares of Series B Preferred Stock (the “Consideration Price”).

                    (g)      At any time and from time to time upon notice to the Corporation given not less than five (5) Business Days prior to the
date fixed by the holder in such notice for the redemption pursuant to this paragraph 6(g), upon certification by such holder to the Corporation
that the holder must provide for distributions to participants under, or must satisfy an investment election provided to participants in
accordance with, the Plan, then shares of Series B Preferred Stock shall be redeemed by the Corporation, to the extent necessary for the holder
to provide for such distributions or to satisfy such investment elections, at a redemption price equal to the higher of (i) the amount payable in
respect of the Series B Preferred Stock being redeemed upon liquidation of the Corporation pursuant to Section 4 hereof and (ii) the
Consideration Price (as defined in paragraph (f) above).

                    (h)      The Corporation, at its option, may make payment of the redemption price required upon redemption of shares of Series B
Preferred Stock in cash or in shares of Common Stock, or in a combination of such shares and cash, any such shares of common stock to be
valued for such purposes at their Fair Market Value.

                    (i)      Notwithstanding anything to the contrary in paragraph (a) of this Section 6, in the event that the Current Market Price of the
Common Stock equals or exceeds 150% of the then current Conversion Price (as adjusted as provided for herein) for a period of 20
consecutive trading days within a period of 30 consecutive trading days ending within 5 days of the notice of redemption, the Corporation, at
any time prior to January 1, 1995, may elect to redeem any or all shares of Series B Preferred stock held for the account of such participant at a
redemption price equal to the amount payable in respect of the shares of Series B Preferred Stock being redeemed upon liquidation of the
Corporation pursuant to Section 4 hereof.

                    (7)     Consolidation, Merger, etc : (a) In the event that the Corporation shall consummate any consolidation or merger or similar
business combination, pursuant to which the outstanding shares of Common Stock are by operation of law exchanged solely for or changed,
reclassified or converted solely into stock of any successor or resulting corporation (including the

16



Corporation) that constitutes “qualifying employer securities” with respect to a holder of Series B Preferred. Stock within the meaning of
Section 409(1) of the Code, and Section 407(d)(5) of the Employee Retirement Income Security Act of 1974, as amended, or any successor
provisions of law, and, if applicable, for a cash payment in lieu of fractional shares, if any, the shares of Series B Preferred Stock of such holder
shall, in connection with such consolidation, merger or similar business combination, be assumed by and shall become preferred stock of such
successor or resulting corporation, having in respect of such corporation, insofar as possible, the same powers, preferences and relative,
participating, optional or other special rights (including the redemption rights provided by Sections 6 and 7 hereof), and the qualifications,
limitations or restrictions thereon, that the Series B Preferred Stock had immediately prior to such transaction, except that after such transaction
each share of Series B Preferred Stock shall be convertible, otherwise on the terms and conditions provided by Section 5 hereof, into the
number and kind of qualifying employer securities so receivable by a holder of the number of shares of Common Stock into which such shares
of Series B Preferred Stock could have been converted immediately prior to such transaction; provided, however, that if by virtue of the
structure of such transaction, a holder of Common Stock is required to make an election with respect to the nature and kind of consideration to
be received in such transaction, which election cannot practicably be made by the holder of the shares of Series B Preferred Stock, then, unless
by virtue of such transaction a holder of Common Stock who failed to exercise any rights of election would be entitled to receive only
qualifying employer securities and a cash payment, if applicable, is lieu of fractional shares, the shares of Series B Preferred Stock shall, by
virtue of such transaction and on the same terms as apply to the holders of Common Stock, be converted into or exchanged for the aggregate
amount of stock, securities, cash or other property (payable in kind) receivable by a holder of the number of shares of Common Stock into
which such shares of Series B Preferred Stock could have been converted immediately prior to such transaction if such holder of Common
Stock failed to exercise any rights of election (however, if the kind or amount of qualifying employer securities receivable upon such
transaction is not the same for each non-electing share, then the kind and amount so receivable upon such transaction for each non-electing
share shall be the kind and amount so receivable per share by the plurality of the non-electing shares); and provided further that in the event
the consideration receivable by such a holder of Common Stock into which such shares of Series B Preferred Stock could have been converted
immediately prior to such transaction if such holder of Common Stock failed to exercise any such rights of election consists solely of such
qualifying employer securities and a cash payment, if applicable, in lieu of fractional shares, then the shares of Series B Preferred Stock shall
be assumed by and become preferred stock of the successor or resulting corporation and shall be convertible after such transaction, all as
provided in the portion of this paragraph 7(a) prior to the first proviso hereof. The rights of the Series B Preferred Stock as preferred stock of
such successor or resulting corporation shall successively be subject to adjustments pursuant to Sections 3 and 8 hereof after any such
transaction as nearly equivalent as practicable to the adjustment provided for by such sections prior to such transaction. The Corporation shall
not consummate any such merger, consolidation or similar transaction unless all then outstanding shares of Series B Preferred Stock shall be
assumed and authorized by the successor or resulting corporation as aforesaid.

                    (b)      In the event that the Corporation shall consummate any, consolidation or merger or similar business combination, pursuant
to which the outstanding shares of Common
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stock are by operation of law exchanged for or changed, reclassified or converted into other stork or securities or cash or any other property, or
any combination thereof, other than any such consideration which is constituted solely of “qualifying employer securities” (as referred to in
paragraph (a) of this Section 7) and cash payments, if applicable, in lieu of fractional shares, outstanding shares of Series B Preferred Stock
shall, without any action on the part of the Corporation or any holder thereof (but subject to paragraph (c) of this Section 7), be automatically
converted by virtue of such merger, consolidation or similar transaction immediately prior to such consummation into the number of shares of
Common Stock into which such shares of Series B Preferred Stock are convertible at such time so that each share of Series B Preferred Stock
shall by virtue of such transaction and on the sane terms as apply to the holders of Common Stock, be converted in to or exchanged for the
aggregate amount of stock, securities, cash or other property (payable in like kind) receivable by a holder of the number of shares of Common
Stock into which such shares of Series B Preferred Stock are convertible immediately prior to such transaction; provided, however, that if by
virtue of the structure of such transaction, a holder of Common Stock is required to make an election with respect to the nature and kind of
consideration to be received is such transaction, which election cannot practicably be made by the holder of the shares of Series B Preferred
Stock, then the shares of Series B Preferred Stock shall, by virtue of such transaction and on the same terms as apply to the holders of Common
Stock, be converted into or exchanged for the aggregate amount of stock, securities, cash or other property (payable in kind) receivable by a
holder of the number of shares of Common Stock into which such shares of Series B Preferred Stock could have been converted immediately
prior to such transaction if such holder of Common Stock failed to exercise any rights of election as to the kind or amount of stock, securities,
cash or other property receivable upon such transaction (provided that, if the kind or amount of stock, securities, cash or other property
receivable upon such transaction is not the same for each non-electing share, then the kind and amount of stock, securities, cash or other
property receivable upon such transaction for each non-electing share shall be the kind and amount so receivable per shard by a plurality of the
non-electing shares).

                    (c)      In the event the Corporation shall enter into any agreement providing for any consolidation or merger or similar business
combination described in paragraph (b) of this Section 7, or described in the first proviso in paragraph (a) of this Section 7 if by virtue of such
transaction a holder of Common Stock who failed to exercise any rights of election would be entitled to receive consideration consisting of
other than qualifying employer securities and a cash payment, if applicable in lieu of fractional shares, then the Corporation shall as soon as
practicable thereafter (and in any event at least ten (10) Business Days before consummation of such transaction) give notice of such agreement
and the material terms thereof to each holder of shares of Series B Preferred Stock and each such holder shall have the right to elect, by written
notice to the Corporation, to receive, upon consummation of such transaction (if and when such transaction is consummated), from the
Corporation or the successor of the Corporation, in redemption and retirement of such Series B Preferred Stock, a cash payment equal to the
higher of (i) the amount payable in respect of the shares of Series B Preferred Stock being redeemed pursuant to paragraph (a) of Section 6
hereof and (ii) the Consideration Price. No such notice of redemption shall be effective unless given to the Corporation prior to the close of
business on the fifth Business Day prior to consummation of such transaction, unless the Corporation or the successor of the Corporation shall
waive such prior notice, but any notice of redemption so given
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prior to such time may be withdrawn by notice of withdrawal given to the Corporation prior to the close of business on the fifth Business Day
prior to consummation of such transaction.

                    (8)     Anti-dilution Adjustments. (a) In the event the Corporation shall, at any time or from time to time while any of the shares of
series B Preferred Stock are outstanding, (i) pay a dividend or make a distribution in respect of the Common Stock in shares of Common Stock,
(ii) subdivide the outstanding shares of Common Stock, or (iii) combine the outstanding shares of Common Stock into a smaller number of
shares, in each case whether by reclassification of shares, recapitalization of the Corporation (including a recapitalization effected by a merger
or consolidation to which Section 7 hereof does not apply) or otherwise, subject to paragraphs (e) and (f) of this Section 8, the Conversion Price
in effect immediately prior to such action shall be adjusted by multiplying such Conversion Price by a fraction, the numerator of which is the
number of shares of Common Stock outstanding immediately before such event, and the denominator of which is the number of shares of
Common Stock outstanding immediately after such event. An adjustment made pursuant to this paragraph 8(a) shall be given effect, upon
payment of such a dividend or distribution, as of the record date for the determination of stockholders entitled to receive such dividend or
distribution (on a retroactive basis) and in the case of a subdivision or combination shall become effective immediately as of the effective date
thereof.

                    (b)      In the event that the Corporation shall, at any time or from time to time while any of the shares of Series B Preferred Stock
are outstanding, issue to holders of shares of Common Stock as a dividend or distribution, including by way of a reclassification of shares or a
recapitalization of the Corporation, any right or warrant to purchase shares of Common Stock (but not including as such a right or warrant any
security convertible into or exchangeable for shares of Common Stock) at a purchase price per share less than the Fair Market Value of a share
of Common Stock on the date of issuance of such right or warrant, then, subject to paragraphs (e) and (f) of this Section 8, the Conversion
Price shall be adjusted by multiplying such Conversion Price by a fraction, the numerator of which shall be the number of shares of Common
Stock outstanding immediately before such issuance of rights or warrants plus the number of shares of Common Stock which could be
purchased at the Fair Market Value of a share of Common Stock at the time of such issuance for the maximum aggregate consideration
payable upon exercise in full of all such rights or warrants, and the denominator of which shall be the number of shares of Common Stock
outstanding immediately before such issuance of rights or warrants plus the maximum number of shares of Common Stock that could be
acquired upon exercise in full of all such rights and warrants.

                    (c)      In the event the Corporation shall, at any time or from time to time, while any of the shares of Series B Preferred Stock are
outstanding, issue, sell or exchange shares of Common Stock (other than (i) pursuant to any right or warrant to purchase or acquire shares of
Common Stock (including as such a right or warrant any security convertible into or exchangeable for shares of Common Stock), (ii) any such
issuance to holders of shares of Common Stock as a dividend or distribution (including by way of a reclassification of shares or a
recapitalization of the Corporation), (iii) pursuant to any employee or director incentive or benefit plan or arrangement, including any
employment, severance or consulting agreement, or
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stockholder dividend reinvestment or stock purchase plan, of the Corporation or any subsidiary of the Corporation heretofore or hereafter
adopted or (iv) pursuant to an agreement to issue, sell or exchange shares of Common Stock at a price per share at or above the Fair Market
Value per share of Common Stock on the date such agreement was executed) for a consideration having a Fair Market Value, on the date of
such issuance, sale or exchange, less than the Fair Market Value of such shares on the date of issuance, sale or exchange, then, subject to
paragraphs (e) and (f) of this Section 8, the Conversion Price shall be adjusted by multiplying such Conversion Price by a fraction, the
numerator of which shall be the sum of (a) the Fair Market Value of all the shares of Common Stock outstanding on the day immediately
preceding the first public announcement of such issuance, sale or exchange plus (b) the Fair Market Value of the consideration received by the
Corporation in respect of such issuance, sale or exchange of shares of Common Stock, and the denominator of which shall be the product of (x)
the Fair Market Value of a share of Common Stock on the day immediately preceding the first public announcement of such issuance, sale or
exchange multiplied by (y) the sum of the number of shares of Common Stock outstanding on such day plus the number of shares of Common
Stock so issued, sold or exchanged by the Corporation. In the event the Corporation shall, at any time or from time to time while any shares of
Series B Preferred Stock are outstanding, issue, sell or exchange any right or warrant to purchase or acquire shares of Common Stock
(including as such a right or warrant any security issued after the date hereof which is convertible into or exchangeable for shares of Common
Stock), other than any such issuance to holders of shares of Common Stock as a dividend or distribution (including by way of a reclassification
of shares or a recapitalization of the Corporation), other t han pursuant to any employee or director incentive or benefit plan or arrangement
(including any employment, severance or consulting agreement) or stockholder dividend reinvestment or stock purchase plan of the
Corporation or any subsidiary of the Corporation heretofore or hereafter adopted and other than an agreement to issue, sell or exchange shares
of Common Stock at a price per share at or above the Fair Market Value per share of Common Stock on the date such agreement was executed,
for a consideration having a Fair Market Value, on the date of such issuance, sale or exchange, less than the Non-Dilutive Amount (as
hereinafter defined), then, subject to paragraphs (e) and (f) of this Section 8, the Conversion Price shall be adjusted by multiplying such
Conversion Price by a fraction the numerator of which shall be the sum of (I) the Fair Market Value of all the shares of Common Stock
outstanding on the day immediately preceding the first public announcement of such issuance, sale or exchange plus (II) the Fair Market Value
of the consideration received by the Corporation in respect of such issuance, sale or exchange of such right or warrant plus (III) the Fair Market
Value at the time of such issuance of the consideration which the Corporation would receive upon exercise in full of all such rights or warrants,
and the denominator of which shall be the product of (i) the Fair Market Value of a share of Common Stock on the day immediately preceding
the first public announcement of such issuance, sale or exchange multiplied by (ii) the sum of the number of shares of Common Stock
outstanding on such day plus the maximum number of shares of Common Stock which could be acquired pursuant to such right or warrant at
the time of the issuance, sale or exchange of such right or warrant (assuming shares of Common Stock could be acquired pursuant to such right
or warrant at such time).

                    (d)      In the event the Corporation shall, at any time or from time to time while any of the shares of Series B Preferred Stock are
outstanding, make an Extraordinary Distribution (as
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hereinafter defined) is respect of the Common Stock, whether by dividend, distribution, reclassification of shares or recapitalization of the
Corporation (including a recapitalization or reclassification effected by a merger or consolidation to which Section 7 hereof does not apply) or
effect a Pro Rata Repurchase (as hereinafter defined) of Common Stock, the Conversion Price in effect immediately prior to such Extraordinary
Distribution or Pro Rata Repurchase shall, subject to paragraphs (e) and (f) of this Section 8, be adjusted by multiplying such Conversion Price
by the fraction the numerator of which is the difference between (i) the product of (x) the number of shares of Common Stock outstanding
immediately before such Extraordinary Distribution or Pro Rata Repurchase multiplied by (y) the Fair Market Value of a share of Common
Stock on the day before the ex-dividend date with respect to an Extraordinary Distribution which is paid in cash and on the distribution d ate
with respect to an Extraordinary Distribution which is paid other than in cash, or the earlier of the ex-dividend date and the distribution date in
the event of an Extraordinary Distribution, a portion of which is paid in cash and a portion of which is paid other than in cash, or on the
applicable expiration date (including all extensions thereof) of any tender or exchange offer which is a Pro Rata Repurchase, or on the date of
purchase with respect to any Pro Rata Repurchase which is not a tender or exchange offer, as the case may be, and (ii) the Fair Market Value of
the Extraordinary Distribution or the aggregate purchase price of the Pro Rata Repurchase, as the case may be, and the denominator of which
shall be the product of (a) the number of shares of Common Stock outstanding immediately before such Extraordinary Dividend or Pro Rata
Repurchase minus, in the case of a Pro Rata Repurchase, the number of shares of Common Stock repurchased by the Corporation multiplied by
(b) the Fair Market Value of a share of Common Stock on the day before the ex-dividend date with respect to an Extraordinary Distribution
which is paid in cash and on the distribution date with respect to an Extraordinary Distribution which is paid other than in cash, or the earlier of
the ex-dividend date and the distribution date in the event of an Extraordinary Distribution, a portion of which is paid in cash and a portion of
which is paid other than in cash, or on the applicable expiration date (including all extensions thereof) of any tender offer which is a Pro Rata
Repurchase or on the date of purchase with respect to any Pro Rata Repurchase which is not a tender offer, as the case may be. The
Corporation shall send each holder of Series B Preferred Stock (i) notice of its intent to make any dividend or distribution and (ii) notice of any
offer by the Corporation to make a Pro Rata Repurchase, in each case at the same time as, or as soon as practicable after, such offer is first
communicated (including by announcement of a record date in accordance with the rules of any stock exchange on which the Common Stock
is listed or admitted to trading) to holders of Common Stock. Such notice shall indicate the intended record date and the amount and nature of
such dividend or distribution, or the number of shares subject to such offer for a Pro Rata Repurchase and the purchase price payable by the
Corporation pursuant to such offer, as well as the Conversion Price and the number of shares of Common Stock into which a share of Series B
Preferred Stock may be converted at such time.

                    (e)      Notwithstanding any other provisions of this Section 8, the Corporation shall not be required to make any adjustment to the
Conversion Price unless such adjustment would require an increase or decrease of at least one percent (1%) in the Conversion Price. Any lesser
adjustment shall be carried forward and shall be made no later than the time of, and together with, the next subsequent adjustment which,
together with any adjustment or adjustments so carried forward, shall amount to an increase or decrease of at least one percent (1%) in the
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Conversion Price.

                    (f)      If the Corporation shall make any dividend or distribution on the Common Stock or issue any Common Stock, other capital
stock or other security of the Corporation or any rights or warrants to purchase or acquire any such security, which transaction does not result in
an adjustment to the Conversion Price pursuant to the foregoing provisions of this Section 8, the Board of Directors of the Corporation may
consider whether such action is of such a nature that an adjustment to the Conversion Price should equitably be made in respect of such
transaction. If the Board of Directors of the Corporation determines that an adjustment to the Conversion Price should be made, an adjustment
shall be made effective as of such date, as determined by the Board of Directors of the Corporation. The determination of the Board of
Directors of the Corporation as to whether an adjustment to the Conversion Price should be made pursuant to the foregoing provisions of this
paragraph 8(f), and, if so, as to what adjustment should be made and when, shall be final and binding on the Corporation and all stockholders
of the Corporation. The Corporation shall be entitled to make such additional adjustments in the Conversion Price, as addition to those required
by the foregoing provisions of this Section 8, as shall be necessary in order that any dividend or distribution in shares of capital stock of the
Corporation, subdivision, reclassification or combination of shares of stock of the Corporation or any recapitalization of the Corporation shall
not be taxable to the holders of the Common Stock.

                    (g)      For purposes of this Resolution, the following definitions shall apply:

                “Adjustment Period” shall mean the period of five (5) consecutive trading days preceding the date as of which the Fair Market
Value of a security is to be determined.

                “Business Day” shall mean each day that is not a Saturday, Sunday or a day on which state or federally chartered banking
institutions in New York, New York or Boston, Massachusetts are not required to be open.

                “Current Market Price” of publicly traded shares of Common Stock or any other class of capital stock or other security of the
Corporation or any other issuer for any day shall mean the last reported sales price, regular way on such day, or, in the event that no sale
takes place on such day, the average of the reported closing bid and asked prices on such day, regular way, in either case as reported on
the New York Stock Exchange Composite Tape or, if such security is not listed or admitted to trading on the NYSE, on the principal
national securities exchange on which such security is listed or admitted to trading or, if not listed or admitted to trading on any national
securities exchanges on the National Market System of the National Association of Securities Dealers, Inc. Automated Quotations
System (“NASDAQ”) or; if such security is not quoted on such Nation al Market System, the average of the closing bid and asked prices
on such day in the over-the-counter market as reported by NASDAQ or, if bid and asked prices for
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such security on such day shall not have been reported through NASDAQ, the average of the bid and asked prices on such day as
furnished by any NYSE member firm regularly making a market in such security selected for such purpose by the Board of Directors of
the Corporation or a committee thereof.

                “Extraordinary Distribution” shall mean any dividend or other distribution to holders of Common Stock (effected while any of
the shares of the Series B Preferred Stock are outstanding) (i) of cash (other than a regularly scheduled quarterly dividend not exceeding
l25% of the average quarterly dividend for the preceding period of 12 months), where the aggregate amount of such cash dividend or
distribution together with the amount of all cash dividends and distributions made during the preceding period of 12 months (other than
regularly scheduled quarterly dividends not exceeding 125% of the aggregate quarterly dividends for the preceding period of 12 months),
when combined with the aggregate amount of all Pro Rata Repurchases (for this purpose, including only that portion of the aggregate
purchase price of such Pro Rata Repurchase which is in excess of the Fair Market Value of the Common Stock repurchased as
determined on the applicable expiration date (including all extensions thereof) of any tender offer or exchange offer which is a Pro Rata
Repurchase, or the date of purchase with respect to any other Pro Rata Repurchase which is not a tender offer or exchange offer made
during such period), exceeds nine percent (9%) of the aggregate Fair Market Value of all shares of Common Stock outstanding on the
day before the ex-dividend date with respect to such Extraordinary Distribution which is paid in cash and on the distribution date with
respect to an Extraordinary Distribution which is paid other than in cash, and the earlier of the ex-dividend date and the distribution date
in the event of an Extraordinary Distribution, a portion of which is paid in cash and a portion of which is paid other than in cash, and (ii)
of any shares of capital stock of the Corporation (other than shares of Common Stock), other securities of the Corporation (other than
securities of the type referred to in paragraph (b) or (c) of this Section 8), evidences of indebtedness of the Corporation or any other
person or any other property (including shares of any subsidiary of the Corporation) or any combination thereof. The Fair Market Value
of an Extraordinary Distribution for purposes of paragraph (d) of this Section 8 shall be equal to the sun of the Fair Market Value of such
Extraordinary Distribution plus the amount of any cash dividends (other than regularly scheduled quarterly dividends not exceeding
125% of the aggregate quarterly dividends for the preceding period of 12 months) which are not Extraordinary Distributions made
during such 12 month period and not previously included in the calculation of an adjustment pursuant to paragraph (d) of this Section 8.

                “Fair Market Value” shall mean, as to shares of Common Stock or any other class of capital stock or securities of the
Corporation or any other issuer which are publicly traded, (i) for purposes of Section 6 hereof, the Current Market Price on the date as of
which the Fair Market Value is to be determined, and (ii) for all other purposes hereof, the average of the Current Market Prices of such
shares or securities for each day of the Adjustment Period. The Fair Market Value of any security which is not publicly traded (other than
the Series B Preferred Stock) or of any other property shall mean the fair value thereof as determined by an independent investment
banking or appraisal firm
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experienced in the valuation of such securities or property selected in good faith by the Board of Directors of the Corporation or a
committee thereof, or, if no such investment banking or appraisal firm is in the good faith judgment of the Board of Directors or such
committee available to make such determination, am determined in good faith by the Board of Directors of the Corporation or such
committee.

                “Non-Dilutive Amount” in respect of an issuance, sale or exchange by the Corporation of any right or warrant to purchase or
acquire shares of Common Stock (including any security convertible into or exchangeable for shares of Common Stock) shall mean the
difference between (i) the product of the Fair Market Value of a share of Common Stock on the day preceding the first public
announcement of such issuance, sale or exchange multiplied by the maximum number of shares of Common Stock which could be
acquired on such date upon the exercise in full of such right or warrant (including upon the conversion or exchange of any such
convertible or exchangeable security), whether or not exercisable (or convertible or exchangeable) at such date, and (ii) the aggregate
amount payable pursuant to such right or warrant to purchase or acquire such maximum number of shares of Common Stock ; provided,
however, that is no event shall the Non-Dilutive Amount be less than zero. For purposes of the foregoing sentence, in the case of a
security convertible into or exchangeable for shares of Common Stock, the amount payable pursuant to a right or warrant to purchase or
acquire shares of Common Stock shall be the Fair Market Value of such security on the date of the issuance, sale or exchange of such
security by the Corporation.

                “Pro Rata Repurchase” shall mean any purchase of shares of Common Stock by the Corporation or any subsidiary thereof,
whether for cash, shares of capital stock of the Corporation, other securities of the Corporation, evidences of indebtedness of the
Corporation or any other person or any other property (including shares of a subsidiary of the Corporation) or any combination thereof,
effected while any of the shares of Series B Preferred Stock are outstanding, pursuant to any tender offer or exchange offer subject to
Section 13(e) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or any successor provision of law, or pursuant
to any other offer available to substantially all holders of Common Stock; provided, however, that no purchase of shares by the
Corporation or any subsidiary thereof made in open market transactions shall be deemed, a Pro Rata Repurchase. For purposes of this
paragraph 8(g) shares shall be deemed to have been purchased by the Corporation or any subsidiary thereof “in open market
transactions” only if they have been purchased substantially in accordance with the requirements of Rule 10b-18 as in effect under the
Exchange Act, on the date shares of Series B Preferred Stock are initially issued by the Corporation or on such other terms and
conditions as the Board of Directors of the Corporation or a committee thereof shall have determined are reasonably designed to prevent
such purchases from having a material effect on the trading market for the Common Stock.

                    (h)      Whenever an adjustment to the Conversion Price and the voting rights of the Series B Preferred Stock is required hereby,
the Corporation shall forthwith place on file with the transfer agent for the Common Stock and the Series B Preferred Stock, and with the
Secretary of the Corporation, a statement signed by two officers of the Corporation stating the
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adjusted Conversion Price determined as provided herein and the resulting conversion ratio, and the adjusted voting rights determined as
provided herein, of the Series B Preferred Stock. Such statement shall set forth in reasonable detail such facts as shall be necessary to show the
reason and the manner of computing such adjustment, including any determination of Fair Market Value involved in such computation.
Promptly after each adjustment to the Conversions Price and the voting rights of the shares of the Series B Preferred Stock, the Corporation
shall mail a notice thereof and of the then prevailing conversion ratio to each holder of shares of Series B Preferred Stock.

                    (9)     Ranking: Retirement of Shares: (a) The Series B Preferred Stock shall rank senior to the Common Stock as to the payment of
dividends and the distribution of assets on liquidation, dissolution and winding up of the Corporation and, unless otherwise provided in the
Restated Certificate of Incorporation of the Corporation, as the same may be amended, or a Certificate of Amendment relating to a subsequent
series of Preferred Stock of the Corporation, the Series B Preferred Stock shall rank senior to all series of the Corporation’s Preferred Stock as
to the payment of dividends and the distribution of assets on liquidation, dissolution or winding up.

                    (b)      Any shares of Series B Preferred Stock acquired by the Corporation by reason of the conversion or redemption of such
shares as herein provided, or otherwise so acquired, shall be retired as shares of series B Preferred Stock and restored to the status of authorized
but unissued shares of Preferred Stock of the Corporation, undesignated as to series, and may thereafter be reissued as part of a new series of
such Preferred Stock as permitted by law.

                    (10)     Miscellaneous: (a) All notices referred to herein shall be in writing, and all notices hereunder shall be deemed to have been
given upon the earlier of delivery thereof if by hand delivery, by courier or by standard form of telecommunication or three (3) Business Days
after the mailing thereof if sent by registered mail (unless first class mail shall be specifically permitted for such notice under the terms hereof)
with postage prepaid, addressed: (i) if to the Corporation, to its office at One Becton Drive, Franklin Lakes, New Jersey 07417-1880 (Attention:
Secretary) or to the transfer agent for the Series B Preferred Stock, or other agent of the Corporation designated as permitted hereby or (ii) if to
any holder of the Series B Preferred Stock or Common Stock , as the case may be, to such holder at the address of such holder as listed in the
stock record books of the Corporation (which may include the records of any transfer agent for the Series B Preferred Stock or Common Stock,
as the case may be) or (iii) to such other address as the Corporation or any such holder, as the case may be, shall have designated by notice
similarly given.

                    (b)      The term “Common Stock” as used in this Resolution means the Corporation’s Common Stock, par value $1.00 per share,
as the same exists at the date of filing of a Certificate of Amendment relating to the Series B Preferred Stock or any other class of stock
resulting from successive changes or reclassifications of such Common Stock consisting solely of changes in par value, or from par value to no
par value, or from no par value to par value. In the event that, at any time as a result of an adjustment made pursuant to Section 8 hereof, the
holder of any share of Series B Preferred Stock upon thereafter surrendering such shares for
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conversion, shall become entitled to receive any shares or other securities of the Corporation other than shares of Common Stock, the
Conversion Price in respect of such other shares or securities so receivable upon conversion of Series B Preferred Stock shall thereafter be
adjusted, and shall be subject to further adjustment from time to time, in a manner and on terms as nearly equivalent as practicable to the
provisions with respect to Common Stock contained in Section 8 hereof, and the provisions of Sections 1 through 7, 9 and 10 hereof with
respect to the Common Stock shall apply on like or similar terms to any such other shares or securities.

                    (c)      The Corporation shall pay any and all stock transfer and documentary stamp taxes that may be payable in respect of any
issuance or delivery of shares of Series B Preferred Stock or shares of Common Stock or other securities issued on account of Series B
Preferred Stock pursuant hereto or certificates representing such shares or securities. The Corporation shall not, however, be required to pay any
such tax which may be payable in respect of any transfer involved in the issuance or deliver of shares of Series B Preferred Stock or Common
Stock or other securities in a name other than that in which the shares of Series B Preferred Stock with respect to which such shares or other
securities are issued or delivered were registered, or in respect of any payment to any person with respect to any such shares or securities other
than a payment, to the registered holder thereof, and shall not be required to make any such issuance, delivery or payment unless and until the
person otherwise entitled to such issuance, delivery or payment has paid to the Corporation the amount of any such tax or has established, to
the satisfaction of the Corporation, that such tax has been paid or is not payable.

                    (d)      In the event that a holder of shares of Series B Preferred Stock shall not by written notice designate the name in which
shares of Common Stock to be issued upon conversion of such shares should be registered or to whom payment upon redemption of shares of
Series B Preferred Stock should be made or the address to which the certificate or certificates representing such shares, or such payment,
should be sent, the Corporation shall be entitled to register such shares, and make such payment, in the name of the holder of such Series B
Preferred Stock as shown on the records of the Corporation and to send the certificate or certificates representing such shares, or such payment,
to the address of such holder shown on the records of the Corporation.

                    (e)      Unless otherwise provided in the Restated Certificate of Incorporation of the Corporation, as the same may be amended, all
payments in the form of dividends, distributions on voluntary or involuntary dissolution, liquidation or winding up or otherwise made upon the
Series B Preferred Stock and any other stock ranking on a parity with the Series B Preferred Stock with respect to such dividend or distribution
shall be pro rata, so that amounts paid per share of Series B Preferred Stock and such other stock shall in all cases bear to each other the same
ratio that the required dividends, distributions or payments, as the case may be, then payable per share on the Series B Preferred Stock and such
other stock bear to each other.

                    (f)      The Corporation may appoint, and from time to time discharge and change, a transfer agent for the Series B Preferred Stock.
Upon any such appointment or discharge of a transfer agent, the Corporation shall send notice thereof by hand delivery, by courier, by standard
form of telecommunication or by first class mail, (postage prepaid), to each holder of
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record of Series B Preferred Stock.

          ARTICLE V. The business and affairs of the Corporation shall be managed by a Board of Directors consisting of not less than three nor
more than twenty-one directors, the exact number of directors to be determined from time to time by resolution adopted by affirmative vote of
a majority of the entire Board of Directors. A director shall hold office until his or her term expires and until his or her successor shall have
been elected and qualified, subject, however, to prior death, resignation, retirement, disqualification or removal from office.

          Commencing at the annual meeting of shareholders that is held in calendar year 2009 (the “2009 Annual Meeting”), directors shall be
elected annually for terms of one year, except that any director in office at the 2009 Annual Meeting whose term expires at the annual meeting
of shareholders held in calendar year 2010 or calendar year 2011 (a “Continuing Classified Director”) shall continue to hold office until the end
of the term for which such director was previously elected and until such director’s successor shall have been elected and qualified.

          Except as otherwise required by law, until the term of a Continuing Classified Director expires or otherwise terminates as aforesaid, such
Continuing Classified Director may be removed from office by the shareholders of the Company only for cause pursuant to the applicable
provisions of the New Jersey Business Corporation Act.

          A director elected by shareholders at the 2009 Annual Meeting or at a subsequent annual meeting of shareholders to fill a newly-created
directorship or other vacancy shall serve a term expiring at the next annual meeting of shareholders and until such director’s successor shall
have been elected and qualified. Any vacancy on the Board of Directors that results from an increase in the number of directors and any other
vacancy occurring in the board of Directors may be filled by a majority of the directors then in office, although less than a quorum, or by a sole
remaining director. Any director so elected by the Board of Directors shall hold office until the next succeeding annual meeting of shareholders
and until his or her successor shall have been elected and qualified.

          Notwithstanding the foregoing, whenever the holders of any one or more classes or series of Preferred Stock issued by the Corporation
shall have the right, voting separately by class or series, to elect directors at an annual or special meeting of shareholders, the election, filling of
vacancies and other features of such directorships shall be governed by the terms of this Restated Certificate of Incorporation applicable
thereto.

          The Board of Directors shall have the power to remove a director for cause and suspend a director pending a final determination that
cause exists for removal.

          ARTICLE VI. (A) In addition to any affirmative vote required by law or this Restated Certificate of Incorporation or the By-Laws of the
Corporation, and except as otherwise expressly provided in Section (B) of this Article VI, a Business Combination (as hereinafter defined) shall
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require the affirmative vote of not less than eighty percent (80%) of the votes entitled to be cast by the holders of all then outstanding shares of
Voting Stock (as hereinafter defined), voting together as a single class. Such affirmative vote shall be required notwithstanding the fact that no
vote may be required, or that a lesser percentage or separate class vote may be specified, by law or in any agreement with any national
securities exchange or otherwise.

                    (B)      The provisions of Section (A) of this Article VI shall not be applicable to any particular Business Combination, and such
Business Combination shall require only such affirmative vote, if any, as is required by law or by any other provision of this Restated
Certificate of Incorporation or the By-Laws of the Corporation, or any agreement with any national securities exchange, if all of the conditions
specified in either of the following paragraphs (1) or (2) are met:

                    (1)      The Business Combination shall have been approved by two-thirds of the Continuing Directors (as hereinafter defined),
whether such approval is made prior to or subsequent to the acquisition of beneficial ownership of the Voting Stock that caused the Interested
Shareholder (as hereinafter defined) to become an Interested Shareholder.

                    (2)      All of the following conditions shall have been met:

                    (a)      The aggregate amount of cash and the Fair Market Value (as hereinafter defined) as of the date of the consummation of the
Business Combination of consideration other than cash to be received per share by holders of Common Stock in such Business Combination
shall be at least equal to the highest amount determined under clauses (i), (ii), (iii) and (iv) below:

          (i)      (if applicable) the highest per share price (including any brokerage commissions, transfer taxes and soliciting dealers’ fees)
paid by or on behalf of the Interested Shareholder for any share of Common Stock in connection with the acquisition by the Interested
Shareholder of beneficial ownership of shares of Common Stock within the two-year period immediately prior to the first public
announcement of the proposed Business Combination, (the “Announcement Date”);

          (ii)      the Fair Market Value per share of Common Stock on the Announcement Date or on the date on which the Interested
Shareholder became an Interested Shareholder (the “Determination Date”), whichever is higher;

          (iii)      (if applicable) the price per share equal to the Fair Market Value per share of Common Stock determined pursuant to the
immediately preceding clause (ii), multiplied by the ratio of (x) the highest per share price (including any brokerage commissions,
transfer taxes and soliciting dealers’ fees) paid by or on behalf of the Interested Shareholder for any share of Common Stock in
connection with the acquisition by the Interested Shareholder of beneficial ownership of shares of Common Stock within the two-year
period immediately prior to the Announcement Date to (y) the Fair Market Value per share of Common Stock on the first day in such
two-year period on which the Interested Shareholder acquired beneficial ownership of any share of Common Stock; and

          (iv)      the Corporation’s earnings per share of Common Stock for the four full
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consecutive fiscal quarters immediately preceding the Announcement Date, multiplied by the higher of the then price/earnings multiple
(if any) of such Interested Shareholder or the highest price/earnings multiple of the Corporation within the two-year period immediately
preceding the Announcement Date (such price/earnings multiples being determined as customarily computed and reported in the
financial community);

                    (b)      The aggregate amount of cash and the Fair Market Value as of the date of the consummation of the Business Combination
of consideration other than cash to be received per share by holders of shares of any class or series of outstanding Capital Stock (as hereinafter
defined), other than Common Stock, shall be at least equal to the highest amount determined under clauses (i), (ii), (iii) and (iv) below:

          (i)      (if applicable) the highest per share price (including any brokerage commissions, transfer taxes and soliciting dealers’ fees)
paid by or on behalf of the Interested Shareholder for any share of such class or series of Capital Stock in connection with the acquisition
by the Interested Shareholder of beneficial ownership of shares of such class or series of Capital Stock within the two-year period
immediately prior to the Announcement Date;

          (ii)      the Fair Market Value per share of` such class or series of Capital Stock on the Announcement Date or on the Determination
Date, whichever is higher;

          ( i i i )      (if applicable) the price per share equal to the Fair Market Value per share of such class or series of Capital Stock
determined pursuant to the immediately preceding clause (ii), multiplied by the ratio of (x) the highest per share price (including any
brokerage commissions, transfer taxes and soliciting dealers’ fees) paid by or on behalf of the Interested Shareholder for any share of
such class or series of Capital Stock in connection with the acquisition by the Interested Shareholder of beneficial ownership of shares of
such class or series of Capital Stock within the two-year period immediately prior to the Announcement Date to (y) the Fair Market
Value per share of such class or series of Capital Stock on the first day in such two-year period on which the Interested Shareholder
acquired beneficial ownership of any share of such class or series of Capital Stock; and

          ( iv )      (if applicable) the highest preferential amount per share to which the holders of shares of such class or series of Capital
Stock would be entitled in the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the
Corporation, regardless of whether the Business Combination to be consummated constitutes such an event.

          The provisions of this sub-paragraph (b) shall be required to be met with respect to every class or series of outstanding Capital Stock,
other than Common Stock, whether or not the Interested Shareholder has previously acquired beneficial ownership of any shares of a particular
class or series of Capital Stock.

                     (c)      The consideration to be received by holders of a particular class or series of

29



outstanding Capital Stock shall be in cash or in the same form as previously has been paid by or on behalf of the Interested Shareholder in
connection with its direct or indirect acquisition of beneficial ownership of shares of such class or series of Capital Stock. If the consideration
so paid for shares of any class or series of Capital Stock varied as to form, the form of consideration for such class or series of Capital Stock
shall be either cash or the form used to acquire beneficial ownership of the largest number of shares of such class or series of Capital Stock
previously acquired by the Interested Shareholder.

                    (d)      After such Interested Shareholder has become an Interested Shareholder and prior to the consummation of such Business
Combination: (i) except as approved by two-thirds of the Continuing Directors, there shall have been no failure to declare and pay at the
regular date therefor any dividends (whether or not cumulative) payable in accordance with the terms of any outstanding Capital Stock; (ii)
there shall have been no reduction in the annual rate of dividends paid on the Common Stock (except as necessary to reflect any stock split,
stock dividend or subdivision of the Common Stock), except as approved by two-thirds of the Continuing Directors; (iii) there shall have been
an increase in the annual rate of dividends paid on the Common Stock as necessary to reflect any reclassification (including any reverse stock
split), recapitalization, reorganization or any similar transaction that has the effect of reducing the number of outstanding shares of Common
Stock, unless the failure so to increase such annual rate is approved by two-thirds of the Continuing Directors; and (iv) such Interested
Shareholder shall not have become the beneficial owner of any additional shares of Capital Stock except as part of the transaction that results in
such Interested Shareholder becoming an Interested Shareholder and except in a transaction that, after giving effect thereto, would not result in
any increase in the Interested Shareholder’s percentage beneficial ownership of any class or series of Capital Stock.

                    (e)      After such Interested Shareholder has become an Interested Shareholder, such Interested Shareholder shall not have received
the benefit, directly or indirectly (except proportionately as a shareholder of the Corporation), of any loans, advances, guarantees, pledges or
other financial assistance or any tax credits or other tax advantages provided by the Corporation, whether in anticipation of or in connection
with such Business Combination or otherwise.

                    (f)      A proxy or information statement describing the proposed Business Combination and complying with the requirements of
the Securities Exchange Act of 1934 and the rules and regulations thereunder (the “Act”) (or any subsequent provisions replacing such Act,
rules or regulations) shall be mailed to all shareholders of the Corporation at least 30 days prior to the consummation of such Business
Combination (whether or not such proxy or information statement is required to be mailed pursuant to such Act or subsequent provisions). The
proxy or information statement shall contain on the first page thereof, in a prominent place, any statement as to the advisability (or
inadvisability) of the Business Combination that the Continuing Directors, or any of them, may choose to make and, if deemed advisable by a
majority of the Continuing Directors, the opinion of an investment banking firm selected by a majority of the Continuing Directors as to the
fairness (or not) of the terms of the Business Combination from a financial point of view to the holders of the outstanding shares of Capital
Stock other than any Interested Shareholder and any Affiliate or Associate (as hereinafter defined), of any Interested Shareholder, such
investment banking firm to be paid a reasonable fee for its services by the
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Corporation.

                    (g)      Such Interested Shareholder shall not have made any major change in the Corporation’s business or equity capital structure
without the approval of a majority of the Continuing Directors.

                    (C)      For the purposes of this Article VI:

                    (1)      The term “Business Combination” shall mean:

                    (a)      any merger or consolidation of the Corporation or any Subsidiary (as hereinafter defined) with (i) any Interested Shareholder
or (ii) any other corporation (whether or not itself an Interested Shareholder) which is, or after such merger or consolidation would be, an
Affiliate or Associate of an Interested Shareholder; or

                    (b)      any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions) with
any Interested Shareholder or any Affiliate or Associate of any Interested Shareholder involving any assets or securities of the Corporation, any
Subsidiary or any Interested Shareholder or any Affiliate or Associate of any Interested Shareholder having an aggregate Fair Market Value of
$100,000,000 or more; or

                    (c)      the adoption of any, plan or proposal for the liquidation or dissolution of the Corporation proposed by or on behalf of on
Interested Shareholder or any Affiliate or Associate of any Interested Shareholder; or

                    (d)      any reclassification of securities (including any reverse stock split), or recapitalization of the Corporation, or any merger or
consolidation of the Corporation with any of its Subsidiaries or any other transaction (whether or not with or otherwise involving an Interested
Shareholder) that has the effect, directly or indirectly, of increasing the proportionate share of any class or series of Capital Stock, or any
securities convertible into Capital Stock or into equity securities of any Subsidiary, that is beneficially owned by any Interested Shareholder or
any Affiliate or Associate of any Interested Shareholder; or

                    (e)      any agreement, contract or other arrangement providing for any one or more of the actions specified in the foregoing sub-
paragraphs (a) to (d).

                    (2)      The term “Capital Stock” shall mean all capital stock of the Corporation authorized to be issued from time to time under
Article IV of this Restated Certificate of Incorporation, and the term “Voting Stock” shall mean all Capital Stock which by its terms may be
voted on all matters submitted to shareholders of the Corporation generally.

                    (3)      The term “person” shall mean any individual, firm, corporation or other entity and shall include any group comprised of any
person and any other person with whom such person or any Affiliate or Associate of such person has any agreement, arrangement or
understanding, directly or indirectly, for the purpose of acquiring, holding, voting or disposing of Capital Stock.
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                    (4)      The term “Interested Shareholder” shall mean any person (other than the Corporation or any Subsidiary and other than any
pension, retirement, profit-sharing, employee stock ownership or other employee benefit plan of the Corporation or any Subsidiary or any
trustee of or fiduciary with respect to any such plan when acting in such capacity) who (a) is the beneficial owner of Voting Stock representing
ten percent (10%) or more of the votes entitled to be cast by the holders of all then outstanding shares of Voting Stock; or (b) is an Affiliate or
Associate of the Corporation and at any time within the two-year period immediately prior to the date in question was the beneficial owner of
Voting Stock representing ten percent (10%) or more of the votes entitled to be cast by the holders of all then outstanding shares of Voting
Stock.

                    (5)      A person shall be a “beneficial owner” of any Capital Stock (a) which such person or any of its Affiliates or Associates
beneficially owns, directly or indirectly; (b) which such person or any of its Affiliates or Associates has, directly or indirectly, (i) the right to
acquire (whether such right is exercisable immediately or subject only to the passage of time), pursuant to any agreement, arrangement or
understanding or upon the exercise of conversion rights, exchange rights, warrants or options, or otherwise, or (ii) the right to vote pursuant to
any agreement, arrangement or understanding; or (c) which are beneficially owned, directly or indirectly, by any other person with which such
person or any of its Affiliates or Associates has any agreement, arrangement or understanding for the purpose of acquiring , holding, voting or
disposing of any shares of Capital Stock. For the purposes of determining whether a person is an Interested Shareholder pursuant to paragraph
(4) of this Section (C), the number of shares of Capital Stock deemed to be outstanding shall include shares deemed beneficially owned by such
person through application of this paragraph (5), but shall not include other shares of Capital Stock that may be issuable pursuant to any
agreement, arrangement or understanding, or upon exercise of conversion rights, warrants or options, or otherwise.

                    (6)      The terms “Affiliate” and “Associate” shall have the respective meanings ascribed to such terms in Rule 12b-2 under the
Act as in effect on November 27, 1984 (the term “registrant” in said Rule 12b-2 meaning in this case the Corporation).

                    (7)      The term “Subsidiary” shall mean any corporation of which a majority of any class of equity security is beneficially owned
by the Corporation; provided, however, that for the purposes of the definition of Interested Shareholder set forth in paragraph (4) of this
Section (C), the term “Subsidiary” shall mean only a corporation of which a majority of each class of equity security is beneficially owned by
the Corporation.

                    (8)      The term “Continuing Director” shall mean any member of the Board of Directors of the Corporation (the “Board”) who is
not an Affiliate or Associate or representative of an Interested Shareholder in question in Connection with a particular Business Combination
and either: (a) was a member of the Board prior to the time that such Interested Shareholder became an Interested Shareholder; or (b) is or was
recommended or elected to fill a vacancy on the Board, however caused, by a majority of the Continuing Directors.

                    (9)      The term “Fair Market Value” shall mean (a) in the case of cash, the amount of such cash; (b) in the case of stock, the
highest closing sale price during the 30-day period immediately preceding the date in question of a share of such stock on the Composite Tape
for New York Stock Exchange-Listed stocks, or, if such stock is not quoted on the Composite
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Tape, on the New York Stock Exchange, or, if such stock is not listed on such Exchange, on the principal United States securities exchange
registered under the Act on which such stock is listed, or, if such stock is not listed on any such exchange, the highest closing bid quotation
with respect to a share of such stock during the 30-day period preceding the date in question on the National Association of Securities Dealers,
Inc. Automated Quotations System or any similar system then in use, or if no such quotations are available, the fair market value on the date in
question of a share of such stock as determined by a majority of the Continuing Directors in good faith; and (c) in the case of property other
than cash or stock, the fair market value of such property on the date in question as determined in good faith by a majority of the Continuing
Directors.

                    (10)      In the event of any Business Combination in which the Corporation survives, the phrase “consideration other than cash to
be received” as used in sub-paragraphs (a) and (b) of paragraph (2) of section (B) of this Article VI shall include the shares of Common Stock
and/or the shares of any other class or series of Capital Stock retained by the holders of such shares.

                    (D)      The Board of Directors shall have the power and duty to determine for the purposes of this Article VI, on the basis of
information known to them after reasonable inquiry, (a) whether a person is an Interested Shareholder, (b) the number of shares of Capital
Stock or other securities beneficially owned by any person, (c) whether a person is an Affiliate or Associate of another, and (d) whether the
assets that are the subject of any Business Combination have, or the consideration to be received for the issuance or transfer of securities by the
Corporation or any Subsidiary in any Business Combination has, an aggregate Fair Market Value of $100,000,000 or more. Any such
determination made in good faith shall be binding and conclusive on all parties.

                    (E)      Nothing contained in this Article VI shall be construed to relieve any Interested Shareholder from any fiduciary obligation
imposed by law.

                    (F)      The fact that any Business Combination complies with the provisions of Section (B) of this Article VI shall not be
construed to impose any fiduciary duty, obligation or responsibility on the Board, or any member thereof, to approve such Business
Combination or recommend its adoption or approval to the shareholders of the Corporation, nor shall such compliance limit, prohibit or
otherwise restrict in any manner the Board, or any member thereof, with respect to evaluations of or actions and responses taken with respect to
such Business Combination.

                    (G)      Notwithstanding any other provisions of this Restated Certificate of Incorporation or the By-Laws of the Corporation (and
notwithstanding the fact that a lesser percentage or separate class vote may be specified by law, this Restated Certificate of Incorporation or the
By-Laws of the Corporation), the affirmative vote of the holders of not less than eighty percent (80%) of the votes entitled to be cast by the
holders of all then outstanding shares of Voting Stock, voting together as a single class, shall be required to amend or repeal, or adopt any
provisions inconsistent with, this Article VI; provided, however, that this Section (G) shall not apply to, and such eighty percent (80%) vote
shall not be required for, any amendment, repeal or adoption unanimously recommended by the Board if all of such directors are persons who
would be eligible to serve as Continuing Directors within the meaning of paragraph (8) of Section (C) of this Article VI.
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          ARTICLE VII. The number of directors constituting the current Board of Directors is thirteen. The name and address of each member of
the Board is as follows

Basil Anderson c/o Becton, Dickinson and Company
 1 Becton Drive, MC 079
 Franklin Lakes, New Jersey 07417
 
Henry P. Becton, Jr. c/o Becton, Dickinson and Company
 1 Becton Drive, MC 079
 Franklin Lakes, New Jersey 07417
 
Edward F. DeGrann c/o Becton, Dickinson and Company
 1 Becton Drive, MC 079
 Franklin Lakes, New Jersey 07417
 
Claire Fraser-Liggett c/o Becton, Dickinson and Company
 1 Becton Drive, MC 079
 Franklin Lakes, New Jersey 07417
 
Marshall O. Larsen c/o Becton, Dickinson and Company
 1 Becton Drive, MC 079
 Franklin Lakes, New Jersey 07417
 
Edward J. Ludwig Becton, Dickinson and Company
 1 Becton Drive, MC 079
 Franklin Lakes, New Jersey 07417
 
Adel A.F. Mahmoud c/o Becton, Dickinson and Company
 1 Becton Drive, MC 079
 Franklin Lakes, New Jersey 07417
 
Gary A. Mecklenburg c/o Becton, Dickinson and Company
 1 Becton Drive, MC 079
 Franklin Lakes, New Jersey 07417
 
Cathy Minehan c/o Becton, Dickinson and Company
 1 Becton Drive, MC 079
 Franklin Lakes, New Jersey 07417
 
James F. Orr c/o Becton, Dickinson and Company
 1 Becton Drive, MC 079
 Franklin Lakes, New Jersey 07417
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Willard J. Overlock, Jr. c/o Becton, Dickinson and Company
 1 Becton Drive, MC 079
 Franklin Lakes, New Jersey 07417
 
Bertram L. Scott c/o Becton, Dickinson and Company
 1 Becton Drive, MC 079
 Franklin Lakes, New Jersey 07417
 
Alfred Sommer c/o Becton, Dickinson and Company
 1 Becton Drive, MC 079
 Franklin Lakes, New Jersey 07417

          ARTICLE VIII.      This Restated Certificate of Incorporation shall become effective upon filing.

          ARTICLE IX.      A director of the Corporation shall not be personally liable to the Corporation or its shareholders for damages for
breach of any duty owed to the Corporation or its shareholders, except that this Article IX shall not relieve a director from liability for any
breach of duty based upon an act or omission (a) in breach of such person’s duty of loyalty to the Corporation or its shareholders, (b) not in
good faith or involving a knowing violation of law or (c) resulting in receipt by such person of an improper personal benefit. If the New Jersey
Business Corporation Act is amended after the effective date hereof to authorize corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director of the Corporation shall automatically be further eliminated or limited to the fullest extent
permitted by the New Jersey Business Corporation Act, as so amended from time to time.
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          ARTICLE X. An officer of the Corporation shall not be personally liable to the Corporation or its shareholders for damages for breach
of any duty owed to the Corporation or its shareholders, except that this Article X shall not relieve an officer from liability for any breach of
duty based upon an act or omission (a) in breach of such person’s duty of loyalty to the Corporation or its shareholders, (b) not in good faith or
involving a knowing violation of law or (c) resulting in receipt by such person of an improper personal benefit. If the New Jersey Business
Corporation Act is amended after the effective date hereof to authorize corporate action further eliminating or limiting the personal liability of
officers, then the liability of an officer of the Corporation shall automatically be further eliminated or limited to the fullest extent permitted by
the New Jersey Business Corporation Act, as so amended from time to time. This Article X shall remain in effect only so long as the provisions
hereof are authorized by the New Jersey Business Corporation Act, as amended from time to time, or other applicable law.

          IN WITNESS WHEREOF, the undersigned has signed this Restated Certificate of Incorporation this 6th day of February, 2009.

 
BECTON, DICKINSON AND COMPANY

 
 
 

 
DEAN J. PARANICAS

Vice President,
Corporate Secretary and Public Policy
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Exhibit 3(b)

BY-LAWS 
of

BECTON, DICKINSON AND COMPANY 
A New Jersey Corporation 

as Amended and Restated as of February 3, 2009

ARTICLE I
Offices

     The registered office of Becton, Dickinson and Company (the “Company”) shall be in the Borough of Franklin Lakes, County of Bergen,
State of New Jersey or such other place within or without the State of New Jersey as the Board of Directors may designate. The Company may
also establish and have such other offices within or without the State of New Jersey, as the Board of Directors may designate or its business
may require.

ARTICLE II
Meetings of Shareholders

     SECTION 1. PLACE OF MEETINGS. Meetings of the shareholders shall be held at the registered office of the Company in New Jersey, or
at such other place, within or without the State of New Jersey, as may be designated by the Board of Directors and stated in the notice of the
meeting.

     SECTION 2.A. ANNUAL MEETINGS. The annual meeting of shareholders for the election of Directors and the transaction of such other
business as may be related to the purposes set forth in the notice of the meeting shall be held at such time as may be fixed by the Board of
Directors.

     B. SPECIAL MEETING FOR ELECTION OF DIRECTORS. If the annual meeting of shareholders is not held on the date designated, the
Board of Directors may call a special meeting of the shareholders for the election of Directors and the transaction of other business.

     C. SPECIAL MEETINGS. Special meetings of the shareholders may be called by the Board of Directors or by the Chairman of the Board
or by the President, and shall be called by the Chairman of the Board or by the President upon written request of a majority of the Directors
then in office, which request shall state the time, place and purpose of the meeting.

 



 

     D. (a) ADVANCE NOTICE OF NOMINATIONS AND BUSINESS TO BE TRANSACTED AT ANNUAL MEETINGS OF
SHAREHOLDERS. No business may be transacted and no nominations of persons for election to the Board of Directors may be made at an
annual meeting of shareholders, other than business and nominations that are either: (i) specified in the notice of meeting (or any supplement
thereto) given by or at the direction of the Board of Directors (or any duly authorized committee thereof); (ii) otherwise properly brought
before the annual meeting by or at the direction of the Board of Directors (or any duly authorized committee thereof); or (iii) otherwise
properly brought before the annual meeting by any shareholder of the Company (1) who is a shareholder of record on the date of the giving of
the notice provided for in this Section 2.D. and on the record date for the determination of shareholders entitled to vote at such annual meeting,
and (2) who complies with the notice procedures set forth in this Section 2.D.

     (b) Notice. In addition to any other applicable requirements, for any business or nominations of persons for election to the Board of
Directors to be properly brought before an annual meeting by a shareholder under subsection 2.D(a)(iii) above, such shareholder must have
given timely notice thereof in proper written form to the Secretary of the Company. To be timely, a shareholder’s notice to the Secretary must
be delivered to or mailed and received at the principal executive offices of the Company not less than 90 days nor more than 120 days prior to
the anniversary date of the immediately preceding annual meeting of shareholders; provided, however, that in the event that the annual
meeting is called for on a date that is not within 30 days before or aft er such anniversary date, notice by the shareholder in order to be timely
must be so received not earlier than the 120th day prior to such annual meeting and not later than the close of business on the later of the 90th

day prior to such annual meeting or the tenth day following the day on which such notice of the date of the annual meeting was mailed or such
public disclosure of the date of the annual meeting was made, whichever first occurs. In no event shall the public announcement of an
adjournment of an annual meeting commence a new time period for the giving of a shareholder’s notice as described above.

     Notwithstanding anything in the first sentence of the preceding paragraph to the contrary, in the event that the number of Directors to be
elected to the Board of Directors is increased and there is no notice or public disclosure by the Company naming all of the nominees for
Director or specifying the size of the increased Board of Directors at least 70 days prior to the anniversary date of the immediately preceding
annual meeting of shareholders, a shareholder’s notice required by this Section 2.D. shall also be considered timely, but only with respect to
nominees for any new positions created by such increase, if it shall be delivered to the Secretary at the principal executive offices of the
Company not later than the close of business on the tenth day following the day on which such notice of the date of the annual meeting was
mailed or such public disclosure of the date of the annual meeting was made.

     (c) Required contents of notice. To be in proper written form, a shareholder’s notice under subsection 2.D(a)(iii)(2) to the Secretary must set
forth:
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     (i) as to each person whom the shareholder proposes to nominate for election or reelection as a Director, all information relating to such
person that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each
case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended, and Rule 14a-11 thereunder (including such person’s
written consent to being named in the proxy statement as a nominee and to serving as a Director if elected);

     (ii) as to each other matter such shareholder proposes to bring before the annual meeting, a brief description of the business desired to be
brought before the annual meeting and the reasons for conducting such business at the annual meeting;

     (iii) the name and record address of such shareholder;

     (iv) the class or series and number of shares of capital stock of the Company that are owned beneficially or of record by such shareholder,
together with proof of ownership if requested by the Company;

     (v) a description of any agreement, arrangement or understanding between or among such shareholder and any other person or persons
(including their names) in connection with such proposal of such business or nomination by such shareholder, and any material interest of such
shareholder in such business or nomination;

     (vi) a description of any agreement, arrangement or understanding (including any derivative or short positions, profit interests, options,
warrants, stock appreciation or similar rights, hedging or similar transactions, and borrowed or loaned shares) that has been entered into as of
the date of the shareholder’s notice by, or on behalf of, such shareholder, the effect or intent of which is to mitigate loss to, manage risk or
benefit of share price changes for, or increase or decrease the voting power of, such shareholder with respect to shares of stock of the
Company;

     (vii) a representation that the shareholder will notify the Company in writing of any such agreement, arrangement or understanding
referenced in clause (vi) above (including any amendment or modification thereto) in effect as of the record date for the annual meeting
promptly following the later of the record date or the date notice of the record date is first publicly disclosed;

     (viii) a representation that such shareholder is a holder of record of capital stock of the Company and is entitled to vote at the annual
meeting and intends to appear in person or by proxy at the annual meeting to bring such business or nomination before the meeting; and

     (ix) a representation whether the shareholder intends, or is part of a group which intends, (1) to deliver a proxy statement and/or form of
proxy to holders of at least the percentage of the Company’s outstanding capital stock required to approve or adopt the proposal or elect the
nominee, and/or (2) otherwise to solicit proxies from shareholders in support of such proposal or nomination. In addition, a shareholder seeking
to submit such business at an annual meeting shall promptly provide any other information reasonably requested by the Company.
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     (d) No business or nomination for director shall be conducted at the annual meeting of shareholders except business or nominations brought
before the annual meeting in accordance with the procedures set forth in this Section 2.D; provided, however, that, once such business or
nomination has been properly brought before the annual meeting in accordance with such procedures, nothing in this Section 2.D. shall be
deemed to preclude discussion by any shareholder of any such business or nomination. In addition, only such persons who are nominated in
accordance with the procedures set forth in this Section 2.D shall be eligible to be elected at an annual meeting of the Company. If the
chairman of an annual meeting determines that such business or nomination was not properly brought before the annual meeting in accordance
with the foregoing procedures, the chairman shall declare to the meeting that such business or nomination was not properly brought before the
meeting, and such business shall not be transacted or such defective nomination shall be disregarded.

     (e) The provisions of this Section 2.D shall not be applicable to any shareholder proposal submitted for inclusion in the Company’s proxy
statement pursuant to Rule 14a-8 under Regulation 14A of the Securities Exchange Act of 1934, as amended.

     SECTION 3. QUORUM. The presence, in person or by proxy, of the holders of shares representing a majority of the votes entitled to be
cast at a meeting shall constitute a quorum. The shareholders present in person or by proxy at a duly organized meeting may continue to do
business until adjournment, notwithstanding the withdrawal of enough shareholders to leave less than a quorum. If a quorum not be present or
represented at any meeting, the Chairman of the meeting or a majority of the shareholders present in person, or by proxy, shall have power to
adjourn the meeting without notice until the required voting shares shall be represented. At such adjourned meeting with the requisite amount
of voting shares represented, any business may be transacted which might have been transacted at the meeting as originally notified.

     SECTION 4. NOTICE OF MEETINGS. A written notice of each annual or special meeting of the shareholders of the Company, signed by
the Chairman of the Board or the President or the Secretary, which shall state the time, place and purpose of such meeting, shall be delivered
personally or mailed, not less than 10 days nor more than 60 days before the date of any such meeting, to each shareholder of record entitled to
vote at such meeting. If mailed, the notice shall be directed to the shareholder at his or her address as it appears on the records of the stock
transfer agent. Any shareholder, in person or by proxy, may at any time by a duly signed statement in writing to that effect, waive any statutory
or other notice of any meeting, whether such statement be signed before or after such meeting.

     SECTION 5. VOTING. At all meetings of the shareholders, each holder of common stock having the right to vote, and present at the
meeting in person or by proxy, shall be entitled to one vote for each full share of common stock of the Company entitled to vote and registered
in his or her name. Each holder of preferred stock of any series shall have such voting powers, if any, as the Board of Directors shall have fixed
by resolution prior to the issuance of any shares of such series. Whenever any action is to be taken by vote of the shareholders, other than the
election of Directors, it shall be authorized by a
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majority of the votes cast at a meeting of the shareholders by the holders of shares entitled to vote, unless a greater plurality is required by law
or the Certificate of Incorporation.

     SECTION 6. PROXIES. Any shareholder of record entitled to vote may be represented at any annual or special meeting of the shareholders
by a duly appointed proxy. All proxies shall be written and properly signed, but shall require no other attestation, and shall be filed with the
Secretary of the meeting before being voted.

     SECTION 7. ORGANIZATION. The Chairman of the Board, or in the absence or disability of the Chairman of the Board or if a vacancy
exists in the office of Chairman of the Board, a director or officer designated by the Board of Directors shall act as chairman of the meeting at
all meetings of the shareholders. The Secretary, or in his or her absence or disability one of the Assistant Secretaries, shall act as secretary of
the meeting. In case none of the officers above designated to act as secretary of the meeting shall be present, a secretary of the meeting shall be
chosen by the Board of Directors.

     SECTION 8. ORDER OF BUSINESS. The order of business at all meetings of the shareholders shall be as determined by the chairman of
the meeting, but the order of business to be followed at any meeting at which a quorum is present may be changed by a vote of the
shareholders.

     SECTION 9. RECORD DATE FOR ACTION BY WRITTEN CONSENT. In order that the Company may determine the shareholders
entitled to consent to corporate action in writing without a meeting, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which date shall not be more than
10 days after the date upon which the resolution fixing the record date is adopted by the Board of Directors. Any shareholder of record seeking
to have the shareholders authorize or take corporate action by written consent shall, by written notice to the Secretary, request the Board of
Directors to fix a record date. The Board of Directors shall promptly, but in all events within 10 days after the date on which such a request is
received, adopt a resolution fixing the record date. If no record date has been fixed by the Board of Directors within 10 days after the date on
which such a request is received, the record date for determining shareholders entitled to consent to corporate action in writing without a
meeting, when no prior action by the Board of Directors is required by applicable law, shall be the first date on which a signed written consent
setting forth the action taken or proposed to be taken is delivered to the Company by delivery to its registered office in New Jersey, its principal
place of business or to any officer or agent of the Company having custody of the book in which proceedings of meetings of shareholders are
recorded. Delivery made to the Company’s registered office shall be by hand or by certified or registered mail, return receipt requested. If no
record date has been fixed by the Board of Directors and prior action by the Board of Directors is required by applicable law, the record date
for determining shareholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on t he date on
which the Board of Directors adopts the resolution taking such prior action.

Nothing in this Article II, Section 9 shall require the Board of Directors to take any action with respect to any proposed action or other proposal
for which consent is sought other than to fix a record date as provided for herein; and the fixing of any such record date shall
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not be deemed to be an action taken by the Board of Directors with respect to any such proposed action or other proposal for which consent is
sought for any other purpose.

     SECTION 10. INSPECTORS OF WRITTEN CONSENT. In the event of the delivery, in the manner provided by Article II, Section 9, to
the Company of the requisite written consent or consents to take corporate action and/or any related revocation or revocations, the Company
shall engage nationally recognized independent inspectors of elections for the purpose of promptly performing a ministerial review of the
validity of the consents and revocations. For the purpose of permitting the inspectors to perform such review, no action by written consent
without a meeting shall be effective until such date as the independent inspectors certify to the Company that the consents delivered to the
Company in accordance with Article II, Section 9 represent at least the minimum number of votes that would be necessary to take the corporate
action. Nothing contained in this paragraph shall in any way be construed to suggest or imply that the Board of Directors or any shareholder
shall not be entitled to contest the validity of any consent or revocation thereof, whether before or after such certification by the independent
inspectors, or to take any other action (including, without limitation, the commencement, prosecution or defense of any litigation with respect
thereto, and the seeking of injunctive relief in such litigation).

     SECTION 11. EFFECTIVENESS OF WRITTEN CONSENT. Every written consent shall bear the date of signature of each shareholder
who signs the consent and no written consent shall be effective to take the corporate action referred to therein unless, within 60 days of the
earliest dated written consent received in accordance with Article II, Section 9, a written consent or consents signed by a sufficient number of
holders to take such action are delivered to the Company in the manner prescribed in Article II, Section 9.

ARTICLE III
Directors

     SECTION 1. QUALIFICATIONS. Each Director shall be at least 21 years of age and shall be elected in the manner provided by the
Certificate of Incorporation and these By-Laws.

     SECTION 2. DUTIES AND POWERS. The Board of Directors shall control and manage the business and affairs of the Company, and shall
exercise all powers of the Company and perform all acts which are not required to be exercised or performed by the shareholders. The Board of
Directors may adopt such rules and regulations for the conduct of its meetings and the management of the Company as it may deem proper.

     SECTION 3. PLACE OF MEETINGS. Meetings of the Board of Directors shall be held at the principal office of the Company or at such
other place within or without the State of New Jersey, as the Chairman of the Board or the Board of Directors may designate.

     SECTION 4. TELEPHONE MEETINGS. Any or all Directors may participate in a meeting of the Board of Directors or a committee thereof
by means of conference telephone or any means of communication by which all persons participating in the meeting are able to hear each
other.
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     SECTION 5. NOTICE OF MEETINGS. There shall be an annual meeting of the Board of Directors held without notice on the date of the
annual meeting of shareholders, or as soon thereafter as convenient, at the same place as the annual meeting of shareholders unless some other
location is designated by the Chairman of the Board or by the President. Regular meetings, without notice, may be held at such time and place
as the Board of Directors may designate. The Chairman of the Board or the President may call any special meeting of the Board of Directors,
and shall do so whenever requested in writing by at least one-third of the Directors. Notice of each special meeting shall be mailed to each
Director at least four days before the date on which the meeting is to be held, or be telephoned or sent to each Director by fax, e-mail,
telegraph, telex, TWX, cable, wireless or similar means of electronic communication, or be delivered in person, not later than the day before the
date on which such meeting is to be held. The Board of Directors may meet to transact business at any time and place without notice, provided
that each Director shall be present, or that any Director or Directors not present shall waive notice in writing, either before or after such
meeting. The attendance of any Director at a meeting without protesting prior to the conclusion of the meeting the lack of notice of such
meeting shall constitute a waiver of notice by him or her. Neither the business to be transacted at, nor the purpose of, any meeting of the Board
of Directors need be specified in the notice or waiver of notice of such meeting. Notice of an adjourned meeting need not be given if the time
and place are fixed at the meeting adjourning, and if the period of adjournment does not exceed 10 days in any one adjournment.

     SECTION 6. QUORUM. A majority of the Directors then in office shall constitute a quorum for the transaction of business, but the
Director or Directors present, if less than a quorum, may adjourn any meeting from time-to-time until such quorum shall be present. All
questions coming before the Board of Directors shall be determined and decided by a majority vote of the Directors present, unless the vote of
a greater number is required by statute, the Certificate of Incorporation or these By-Laws.

     SECTION 7. ACTION WITHOUT A MEETING. The Board of Directors may act without a meeting if, prior or subsequent to such action,
each Director shall consent in writing to such action. Such written consent or consents shall be filed with the minutes of the proceedings of the
Board of Directors.

     SECTION 8. COMPENSATION OF DIRECTORS. The Board of Directors may, by the affirmative vote of a majority of the Directors then
in office, fix reasonable fees or compensation of the Directors for services to the Company, including attendance at meetings of the Board of
Directors or committees thereof. Nothing herein contained shall be construed to preclude any Director from serving the Company in any other
capacity and receiving compensation therefor. Each Director shall be entitled to receive reimbursement for reasonable expenses incurred in the
performance of his or her duties.

ARTICLE IV
Committees

     SECTION 1. HOW CONSTITUTED AND POWERS. The Board of Directors, by resolution of a majority of the Directors then in office,
shall appoint from among its members Audit, Compensation and Benefits, Corporate and Scientific Affairs, Corporate Governance and
Nominating, and Executive Committees, and may appoint one or more
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other committees. The Board of Directors shall designate one member of each committee as its chair. Each committee’s purpose, membership,
and authority and responsibilities shall be set forth in its charter established by the Board of Directors, which shall be posted on the Company’s
website, www.bd.com. To the extent provided in these By-laws, in each committee’s charter, or by any resolution conferring or limiting its
powers, each committee shall have and may exercise all the authority of the Board of Directors, except that no committee shall:

  (a) make, alter, or repeal any By-law of the Company;
   
  (b) elect, appoint or remove any Director, or elect, appoint or remove any corporate officer;
   
  (c) submit to shareholders any action that requires approval of shareholders;
   
  (d) amend or repeal any resolution adopted by the Board of Directors which by its terms is amendable or repealable only by the

Board of Directors;
   
  (e) act on matters assigned to other committees appointed by the Board of Directors;
   
  (f) declare or pay any dividends or issue any additional shares of authorized and unissued capital stock; or
   
  (g) create, dissolve or fill any vacancy on any committee appointed by the Board of Directors.

The Board of Directors, by resolution of a majority of the Directors then in office, may fill any vacancy in any committee; appoint one or more
alternate members of any committee to act in the absence or disability of members of such committees with all the powers of such absent or
disabled members; or remove any Director from membership on any committee.

     SECTION 2. MEETINGS AND PROCEDURES. Each committee may make its own rules of procedure and shall meet as provided by such
rules or by resolution of the Board of Directors, and shall also meet at the call of the chair of the committee, the Chairman of the Board, the
President, or a majority of the members of the committee.

     A majority of the members of a committee shall constitute a quorum. The affirmative vote of a majority of all of the members of a
committee shall be necessary for the adoption of a resolution or to approve any matter within the scope of the authority of a committee.
Minutes of the proceedings of a committee shall be recorded in a book provided for that purpose and filed with the Secretary of the Company.
A committee may act without a meeting if, prior or subsequent to such action, each member shall consent in writing to such action. Such
written consent or consents shall be filed with the minutes of the proceedings of the committee.

     Action taken by a committee, with or without a meeting, shall be reported to the Board of Directors at its next regular meeting following
such committee action; except that, when the meeting of the Board of Directors is held within two days after the committee
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action, such report, if not made at the first meeting, shall be made to the Board of Directors at its second meeting following such action.

ARTICLE V
Officers

     SECTION 1. ENUMERATION, APPOINTMENT AND REMOVAL. The corporate officers of the Company shall be a Chairman of the
Board, a Chief Executive Officer, a President, a Treasurer, a Secretary, and such other corporate officers (including assistant corporate officers)
as the Board of Directors may deem necessary or desirable for the transaction of the business of the Company. In its discretion, the Board of
Directors may leave unfilled any office except those of the President, Treasurer, and Secretary, and should any vacancy occur among said
officers by death, resignation or otherwise, the same shall be filled at the next regular meeting of the Board of Directors or at a special meeting.
Any two or more offices may be held by the same person. The Board of Directors, by resolution adopted by a majority of the Directors then in
office, shall designate the Chairman of the Board or the President to serve as the Chief Executive Officer of the Company.

     The corporate officers shall be elected by the Board of Directors and shall hold office until the next annual meeting of the Board of
Directors, subject to the power of the Board of Directors to remove any corporate officer at its pleasure by an affirmative vote of the majority
of the Directors then in office.

     Every corporate officer shall have such authority and perform such duties in the management of the Company as may be provided in these
By-laws, or such duties consistent with these By-laws as may be assigned by the Board of Directors or the Chief Executive Officer.

     The Chief Executive Officer shall have the authority to appoint persons to the position of Senior Vice President, Vice President or other
Vice President designation with respect to any business unit or function within the Company. Such persons shall not be deemed to be officers
of the Company by virtue of such appointment.

     SECTION 2. CHAIRMAN OF THE BOARD. The Chairman of the Board shall preside at all meetings of the Board of Directors and of the
shareholders, and shall perform such other duties as these By-laws or the Board of Directors may prescribe. In the absence or disability of the
Chairman of the Board or if a vacancy exists in the office of Chairman of the Board, the Board of Directors shall designate a director or officer
who shall have all the powers and perform all the duties of the Chairman of the Board.

     SECTION 3. CHIEF EXECUTIVE OFFICER. The Chief Executive Officer shall have general charge and supervision over and
responsibility for the business and affairs of the Company. He or she shall keep the Board of Directors fully informed concerning those areas in
his or her charge, and shall perform such other duties as may be assigned to him or her by the Board of Directors.

     SECTION 4. PRESIDENT. The President shall have such powers and perform such duties as may be provided by statute, these By-laws,
and as may be assigned by the Board of Directors or the Chief Executive Officer.
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     SECTION 5. TREASURER. The Treasurer shall have the care and custody of the Company funds and securities, maintain banking
relationships and execute credit and collection policies. He or she shall perform such other duties and possess such other powers as are incident
to his or her office.

     SECTION 6. SECRETARY. The Secretary shall attend all meetings of the Board of Directors and of the shareholders, and shall record all
proceedings of such meetings in books to be kept for that purpose. The Secretary shall give, or cause to be given, notice of all meetings of the
shareholders and the Board of Directors. He or she shall have the custody of the seal of the Company and shall affix the same to all instruments
requiring it, and attest the same. He or she shall perform such other duties and possess such other powers as are incident to his or her office.

ARTICLE VI
Certificate of Capital Stock

     SECTION 1. FORM AND TRANSFERS. The interest of each shareholder of the Company shall be evidenced by certificates for shares of
capital stock, certifying the number of shares represented thereby and in such form as the Board of Directors may from time-to-time prescribe.

     Transfers of shares of the capital stock of the Company shall be made only on the books of the Company, which shall include the books of
the stock transfer agent, by the registered holder thereof, or by his or her attorney authorized by power of attorney duly executed and filed with
the Secretary of the Company, or a transfer agent appointed as provided in Section 4 of this Article, and on surrender of the certificate or
certificates for such shares properly endorsed and the payment of all taxes thereon. The person in whose name shares of capital stock stand on
the books of the Company shall be deemed the owner thereof for all purposes. The Board of Directors may, from time to time, make such
additional rules and regulations as it may deem expedient concerning the issue, transfer, and registration of certificates for shares of the capital
stock of the Company. Certificates shall be signed by, or in the name of the Company by, the Chairman, the President or a Vice President, and
may be countersigned by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the Company and may be sealed
with the seal of the Company or a facsimile thereof. Any or all signatures upon a certificate may be a facsimile. In case any officer, transfer
agent or registrar who has signed or whose facsimile signature has been placed upon such certificate, shall have ceased to be such officer,
transfer agent, or registrar before such certificate is issued, it may be issued by the Company with the same effect as if he were such officer,
transfer agent or registrar at the date of its issue.

     SECTION 2. FIXING RECORD DATE. For the purpose of determining the shareholders entitled to notice of or to vote at any meeting of
shareholders or an adjournment thereof, or to express consent to or dissent from any proposal without a meeting, or for the purpose of
determining the shareholders entitled to receive payment of any dividend or allotment of any right, or for the purpose of any other action, the
Board of Directors shall fix a date not more than 60 days nor less than 10 days before the date of any such meeting, nor more than 60 days
prior to any other action, as the record date for any such determination of shareholders.
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     SECTION 3. LOST, STOLEN, DESTROYED, OR MUTILATED CERTIFICATES. No certificate for shares of capital stock in the
Company shall be issued in place of any certificate alleged to have been lost, destroyed or stolen, except on production of evidence of such loss,
destruction or theft and on delivery to the Company, if the Board of Directors shall so require, of a bond of indemnity upon such terms and
secured by such surety as the Board of Directors may in its discretion require. A new certificate may be issued without requiring any bond
when, in the judgment of the Board of Directors, it is proper to do so.

     SECTION 4. TRANSFER AGENT AND REGISTRAR. The Board of Directors may appoint one or more transfer agents and one or more
registrars, and may require all certificates of capital stock to bear the signature or signatures of any of them. One corporation may serve as both
transfer agent and registrar.

     SECTION 5. EXAMINATION OF BOOKS BY SHAREHOLDERS. So far as it is not inconsistent with the law of New Jersey, the Board
of Directors shall have power to determine, from time-to-time, whether, to what extent, at what times and places, and under what conditions
and regulations the books and records of account, minutes of the proceedings of the shareholders, the Board of Directors and any committee of
the Board, and other documents of the Company, or any of them, shall be open to inspection of the shareholders.

     SECTION 6. VOTING SHARES OF OTHER CORPORATIONS. Unless otherwise ordered by the Board of Directors, the Chairman of the
Board and the President, or either of them, shall have full power and authority on behalf of the Company to attend and to act and to vote at any
meeting of shareholders of any corporation in which the Company may hold stock, and at any such meeting shall possess and may exercise any
and all rights and powers incident to the ownership of such stock, and which, as the owner thereof, the Company might have possessed and
exercised if present. The Board of Directors, by resolution, from time to time, may confer like powers upon any other person or persons.

ARTICLE VII
Dividends

     Dividends shall be declared and paid at such times and in such amounts as the Board of Directors may in its absolute discretion determine
and designate, subject to the restrictions and limitations imposed by law.

ARTICLE VIII
Signatures

     Unless otherwise required or permitted by law, by the Certificate of Incorporation, by these By-laws, or by resolution of the Board of
Directors, any corporate officer may enter into and execute in the name of the Company, contracts or other instruments in the ordinary course
of business, or contracts or other instruments not in the ordinary course of business which are authorized, either generally or specifically, by the
Board of Directors, and the Secretary or an Assistant Secretary shall affix the Company seal thereto and attest the same, if required.
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ARTICLE IX
Fiscal Year

     The fiscal year of the Company shall begin on the 1st day of October in each year and end on the September 30th next succeeding.

ARTICLE X
Directors May Contract With Company

     Any Director or corporate officer may be a party to or may be interested in any agreement or transaction of the Company by which he or she
may personally benefit, with the same force and effect as if he or she were either an entire stranger to the Company or to the Board of
Directors, provided the fact that he or she is so interested or may personally benefit shall be disclosed or shall have been known to the majority
of the Board of Directors; and further provided that such agreement or transaction shall be approved or ratified by the affirmative vote of a
majority of the Directors, or a committee thereof, not so interested or benefited.

ARTICLE XI
Indemnification

     The Company shall indemnify to the full extent authorized or permitted by the New Jersey Business Corporation Act, any corporate agent
(as defined in said Act), or his or her legal representative, made, or threatened to be made, a party to any action, suit or proceeding (whether
civil, criminal, administrative or investigative) by reason of the fact that he or she is, or was, a corporate agent of the Company.

ARTICLE XII
Amendments

     These By-laws may be altered, amended or repealed by the shareholders or by a majority vote of the Directors then in office. Any By-law
adopted, amended or repealed by the shareholders may be amended or repealed by a majority vote of the Directors then in office unless the
resolution of the shareholders adopting such By-law expressly reserves to the shareholders the right to amend or repeal it.

ARTICLE XIII
Force and Effect of By-Laws

     These By-laws are subject to the provisions of the New Jersey Business Corporation Act and the Company’s Certificate of Incorporation, as
it may be amended from time-to-time. If any provision in these By-laws is inconsistent with a provision in that Act or the Certificate of
Incorporation, the provision of that Act or the Certificate of Incorporation, as the case may be, shall govern to the extent of such inconsistency.
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Exhibit 10(a)

EMPLOYMENT AGREEMENT

                    AGREEMENT, dated as of the 1 st day of January, 2009 (this “Agreement”), by and between Becton, Dickinson and Company, a
New Jersey corporation (the “Company”), and _____________ (the “Executive”).

                    WHEREAS, the Board of Directors of the Company (the “Board”), has determined that it is in the best interests of the Company
and its shareholders to assure that the Company will have the continued dedication of the Executive, notwithstanding the possibility, threat or
occurrence of a Change of Control (as defined herein). The Board believes it is imperative to diminish the inevitable distraction of the
Executive by virtue of the personal uncertainties and risks created by a pending or threatened Change of Control and to encourage the
Executive’s full attention and dedication to the Company in the event of any threatened or pending Change of Control. Therefore, in order to
accomplish these objectives, the Board has caused the Company to enter into this Agreement.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:

Section 4.    Certain Definitions.

                    (a)     “Effective Date” means the first date during the Change of Control Period (as defined herein) on which a Change of Control
occurs. Notwithstanding anything in this Agreement to the contrary, if a Change of Control occurs and if the Executive’s employment with the
Company is terminated prior to the date on which the Change of Control occurs, and if it is reasonably demonstrated by the Executive that
such termination of employment (1) was at the request of a third party that has taken steps reasonably calculated to effect a Change of Control
or (2) otherwise arose in connection with or anticipation of a Change of Control, then “Effective Date” means the date immediately prior to the
date of such termination of employment.

                    (b)     “Change of Control Period” means the period commencing on the date hereof and ending on the third anniversary of the
date hereof; provided, however, that, commencing on the date one year after the date hereof, and on each annual anniversary of such date (such
date and each annual anniversary thereof, the “Renewal Date”), unless previously terminated, the Change of Control Period shall be
automatically extended so as to terminate three years from such Renewal Date, unless, at least 60 days prior to the Renewal Date, the Company
shall give notice to the Executive that the Change of Control Period shall not be so extended.

                    (c)     “Affiliated Company” means any company controlled by, controlling or under common control with the Company.

                    (d)     “Change of Control” means:

                             (1)      The acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”)) (a “Person”) of beneficial ownership (within the meaning of Rule 13d-3
promulgated under the Exchange Act) of 25% or more of either (A) the then-outstanding shares of common stock of the Company (the
“Outstanding Company Common Stock”) or (B) the
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combined voting power of the then-outstanding voting securities of the Company entitled to vote generally in the election of directors (the
“Outstanding Company Voting Securities”); provided, however, that, for purposes of this Section 1(d), the following acquisitions shall not
constitute a Change of Control: (i) any acquisition directly from the Company, (ii) any acquisition by the Company, (iii) any acquisition by any
employee benefit plan (or related trust) sponsored or maintained by the Company or any affiliated company, (iv) any acquisition by any
corporation pursuant to a transaction that complies with Sections 1(d)(3)(A), 1(d)(3)(B) and 1(d)(3)(C), or (v) any acquisition that the Board
determines, in good faith, was inadvertent, if the acquiring Person divests as promptly as practicable a sufficient amount of the Outstanding
Company Comm on Stock and/or the Outstanding Company Voting Securities, as applicable, to reverse such acquisition of 25% or more
thereof.

                              ( 2 )       Individuals who, as of the date hereof, constitute the Board (the “Incumbent Board”) cease for any reason to
constitute at least a majority of the Board; provided, however, that any individual becoming a director subsequent to the date hereof whose
election, or nomination for election by the Company’s shareholders, was approved by a vote of at least a majority of the directors then
comprising the Incumbent Board shall be considered as though such individual were a member of the Incumbent Board, but excluding, for this
purpose, any such individual whose initial assumption of office occurs as a result of an actual or threatened election contest with respect to the
election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other than the
Board.

                             (3)       Consummation of a reorganization, merger, consolidation or sale or other disposition of all or substantially all of the
assets of the Company (a “Business Combination”), in each case, unless, following such Business Combination, (A) all or substantially all of
the individuals and entities that were the beneficial owners of the Outstanding Company Common Stock and the Outstanding Company Voting
Securities immediately prior to such Business Combination beneficially own, directly or indirectly, more than 60% of the then-outstanding
shares of common stock and the combined voting power of the then-outstanding voting securities entitled to vote generally in the election of
directors, as the case may be, of the corporation resulting from such Business Combination (including, without limitation, a corporation that, as
a result of such transaction, owns the Company or all or substantially all of the Company’s assets either directly or through one or more
subsidiaries) in substantially the same proportions as their ownership immediately prior to such Business Combination of the Outstanding
Company Common Stock and the Outstanding Company Voting Securities, as the case may be, (B) no Person (excluding any corporation
resulting from such Business Combination or any employee benefit plan (or related trust) of the Company or such corporation resulting from
such Business Combination) beneficially owns, directly or indirectly, 25% or more of, respectively, the then-outstanding shares of common
stock of the corporation resulting from such Business Combination or the combined voting power of the then-outstanding voting securities of
such corporation, except to the extent that such ownership existed prior to the Business Combination, and (C) at least a majority of the
members of the board of directors of the corporation resulting from such Business Combination were members of the Incumbent Board at the
time of the execution of the initial agreement or of the action of the Board providing for such Business Combination; or
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                             (4)       Approval by the shareholders of the Company of a complete liquidation or dissolution of the Company.

Section 5.    Employment Period. The Company hereby agrees to continue the Executive in its employ, subject to the terms and conditions of
this Agreement, for the period commencing on the Effective Date and ending on the second anniversary of the Effective Date (the
“Employment Period”). The Employment Period shall terminate upon the Executive’s termination of employment for any reason.

Section 6.    Terms of Employment.

                    (a)     Position and Duties.

                            (1)       During the Employment Period, (A) the Executive’s position, authority, duties and responsibilities (including offices,
titles and reporting requirements) shall be at least commensurate in all material respects with the most significant of those held, exercised and
assigned at any time during the 120-day period immediately preceding the Effective Date and (B) the Executive’s services shall be performed
at the office where the Executive was employed immediately preceding the Effective Date or at any other location less than 35 miles from
such office.

                             (2)       During the Employment Period, and excluding any periods of vacation and sick leave to which the Executive is
entitled, the Executive agrees to devote reasonable attention and time during normal business hours to the business and affairs of the Company
and, to the extent necessary to discharge the responsibilities assigned to the Executive hereunder, to use the Executive’s reasonable best efforts
to perform faithfully and efficiently such responsibilities. During the Employment Period, it shall not be a violation of this Agreement for the
Executive to (A) serve on corporate, civic or charitable boards or committees, (B) deliver lectures, fulfill speaking engagements or teach at
educational institutions and (C) manage personal investments, so long as such activities do not significantly interfere with the performance of
the Executive’s responsibilities as an employee of the Company in accordance with this Agreement. It is expressly understood and agreed that,
to the extent that any such activities have been conducted by the Executive prior to the Effective Date, the continued conduct of such activities
(or the conduct of activities similar in nature and scope thereto) subsequent to the Effective Date shall not thereafter be deemed to interfere
with the performance of the Executive’s responsibilities to the Company.

                    (b)     Compensation.

                             (1)     Base Salary. During the Employment Period, the Executive shall receive an annual base salary (the “Annual Base
Salary”) at an annual rate at least equal to 12 times the highest monthly base salary paid or payable, including any base salary that has been
earned but deferred, to the Executive by the Company and the Affiliated Companies in respect of the 12-month period immediately preceding
the month in which the Effective Date occurs. The Annual Base Salary shall be paid at such intervals as the Company pays executive salaries
generally. During the Employment Period, the Annual Base Salary shall be reviewed at least annually, beginning no more than 12 months after
the last salary increase awarded to the Executive
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prior to the Effective Date. Any increase in the Annual Base Salary shall not serve to limit or reduce any other obligation to the Executive
under this Agreement. The Annual Base Salary shall not be reduced after any such increase and the term “Annual Base Salary” shall refer to
the Annual Base Salary as so increased.

                             (2)     Annual Bonus. In addition to the Annual Base Salary, the Executive shall be awarded, for each fiscal year ending
during the Employment Period, an annual bonus (the “Annual Bonus”) in cash at least equal to the Recent Annual Bonus. “Recent Annual
Bonus” shall mean the Executive’s average bonus earned under the Company’s Performance Incentive Plan, or any comparable bonus under
any predecessor or successor plan, for the last three full fiscal years prior to the Effective Date (or for such lesser number of full fiscal years
prior to the Effective Date for which the Executive was eligible to earn such a bonus, and annualized in the case of any bonus earned for a
partial fiscal year). Notwithstanding the foregoing, the “Recent Annual Bonus” shall mean the amount determined by multiplying (i) the
Executive’s target annual bonus percentage in effect for the fiscal year in which the Effective Date occurs times (ii) the Annual Base Salary, if
that amount is higher than the amount determined pursuant to the preceding sentence, or if the Executive has not been eligible to earn such a
bonus for any period prior to the Effective Date. Each such Annual Bonus shall be paid no later than the 15th day of the third month of the
fiscal year next following the fiscal year for which the Annual Bonus is awarded, unless the Executive shall elect to defer the receipt of such
Annual Bonus pursuant to the terms and conditions of a nonqualified deferred compensation plan otherwise maintained by the Company for
which the Executive is eligible to participate.

                             ( 3 )     Incentive, Savings and Retirement Plans. During the Employment Period, the Executive shall be entitled to
participate in all cash incentive, equity incentive, savings and retirement plans, practices, policies, and programs applicable generally to other
peer executives of the Company and the Affiliated Companies, but in no event shall such plans, practices, policies and programs provide the
Executive with incentive opportunities (measured with respect to both regular and special incentive opportunities, to the extent, if any, that such
distinction is applicable), savings opportunities and retirement benefit opportunities, in each case, less favorable, in the aggregate, than the
most favorable of those provided by the Company and the Affiliated Companies for the Executive under such plans, practices, policies and
programs as in effect at any time during the 120-day period immediately preceding the Effective Date or, if more favorable to the Executive,
those provided generally at any time after the Effective Date to other peer executives of the Company and the Affiliated Companies.

                             (4)     Welfare Benefit Plans. During the Employment Period, the Executive and/or the Executive’s family, as the case may
be, shall be eligible for participation in and shall receive all benefits under welfare benefit plans, practices, policies and programs provided by
the Company and the Affiliated Companies (including, without limitation, medical, prescription, dental, disability, employee life, group life,
accidental death and travel accident insurance plans and programs) to the extent applicable generally to other peer executives of the Company
and the Affiliated Companies, but in no event shall such plans, practices, policies and programs provide the Executive with benefits that are
less favorable, in the aggregate, than the most favorable of such plans, practices, policies and programs in effect for the Executive at any time
during the 120-day period immediately preceding the Effective Date or, if more favorable to
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the Executive, those provided generally at any time after the Effective Date to other peer executives of the Company and the Affiliated
Companies.

                             (5)     Expenses. During the Employment Period, the Executive shall be entitled to receive prompt reimbursement for all
reasonable expenses incurred by the Executive in accordance with the most favorable policies, practices and procedures of the Company and
the Affiliated Companies in effect for the Executive at any time during the 120-day period immediately preceding the Effective Date or, if
more favorable to the Executive, as in effect generally at any time thereafter with respect to other peer executives of the Company and the
Affiliated Companies.

                             (6)     Fringe Benefits. During the Employment Period, the Executive shall be entitled to fringe benefits, including, without
limitation, tax and financial planning services and, if applicable, payment of club dues and use of an automobile and payment of related
expenses, in accordance with the most favorable plans, practices, programs and policies of the Company and the Affiliated Companies in effect
for the Executive at any time during the 120-day period immediately preceding the Effective Date or, if more favorable to the Executive, as in
effect generally at any time thereafter with respect to other peer executives of the Company and the Affiliated Companies.

                            (7)     Office and Support Staff. During the Employment Period, the Executive shall be entitled to an office or offices of a
size and with furnishings and other appointments, and to secretarial and other assistance, at least equal to the most favorable of the foregoing
provided to the Executive by the Company and the Affiliated Companies at any time during the 120-day period immediately preceding the
Effective Date or, if more favorable to the Executive, as provided generally at any time thereafter with respect to other peer executives of the
Company and the Affiliated Companies.

                            (8)     Vacation. During the Employment Period, the Executive shall be entitled to paid vacation in accordance with the most
favorable plans, policies, programs and practices of the Company and the Affiliated Companies as in effect for the Executive at any time
during the 120-day period immediately preceding the Effective Date or, if more favorable to the Executive, as in effect generally at any time
thereafter with respect to other peer executives of the Company and the Affiliated Companies.

Section 7.    Termination of Employment.

                    ( a )     Death or Disability. The Executive’s employment shall terminate automatically if the Executive dies during the
Employment Period. If the Company determines in good faith that the Disability (as defined herein) of the Executive has occurred during the
Employment Period (pursuant to the definition of “Disability”), it may give to the Executive written notice in accordance with Section 11(b) of
its intention to terminate the Executive’s employment. In such event, the Executive’s employment with the Company shall terminate effective
on the 30th day after receipt of such notice by the Executive (the “Disability Effective Date”), provided that, within the 30 days after such
receipt, the Executive shall not have returned to full-time performance of the Executive’s duties. “Disability” means the absence of the
Executive from the Executive’s duties with the Company on a full-time basis for 180 consecutive
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business days as a result of incapacity due to mental or physical illness that is determined to be total and permanent by a physician selected by
the Company or its insurers and acceptable to the Executive or the Executive’s legal representative.

                    ( b )     Cause. The Company may terminate the Executive’s employment during the Employment Period for Cause. “Cause”
means:

                              (1)      the willful and continued failure of the Executive to perform substantially the Executive’s duties (as contemplated by
Section 3(a)(1)(A)) with the Company or any Affiliated Company (other than any such failure resulting from incapacity due to physical or
mental illness or following the Executive’s delivery of a Notice of Termination for Good Reason), after a written demand for substantial
performance is delivered to the Executive by the Board or the Chief Executive Officer of the Company that specifically identifies the manner
in which the Board or the Chief Executive Officer of the Company believes that the Executive has not substantially performed the Executive’s
duties, or

                              ( 2 )       the willful engaging by the Executive in illegal conduct or gross misconduct that is materially and demonstrably
injurious to the Company.

For purposes of this Section 4(b), no act, or failure to act, on the part of the Executive shall be considered “willful” unless it is done, or omitted
to be done, by the Executive in bad faith or without reasonable belief that the Executive’s action or omission was in the best interests of the
Company. Any act, or failure to act, based upon authority given pursuant to a resolution duly adopted by the Board or upon the instructions of
the Chief Executive Officer of the Company or a senior officer of the Company or based upon the advice of counsel for the Company shall be
conclusively presumed to be done, or omitted to be done, by the Executive in good faith and in the best interests of the Company. The cessation
of employment of the Executive shall not be deemed to be for Cause unless and until there shall have been delivered to the Executive a copy of
a resolution duly adopted by the affirmative vote of not less than three-quarters of the entire membershi p of the Board (excluding the
Executive, if the Executive is a member of the Board) at a meeting of the Board called and held for such purpose (after reasonable notice is
provided to the Executive and the Executive is given an opportunity, together with counsel for the Executive, to be heard before the Board),
finding that, in the good faith opinion of the Board, the Executive is guilty of the conduct described in Section 4(b)(1) or 4(b)(2), and
specifying the particulars thereof in detail.

                    ( c )     Good Reason. The Executive’s employment may be terminated by the Executive for Good Reason or by the Executive
voluntarily without Good Reason. “Good Reason” means:

                             (1)      the assignment to the Executive of any duties inconsistent in any significant respect with the Executive’s position,
authority, duties or responsibilities as contemplated by Section 3(a), or any significant diminution in such position, authority, duties or
responsibilities (including offices, titles and reporting requirements), excluding for this purpose an inadvertent action not taken in bad faith and
that is remedied by the Company promptly after receipt of notice thereof given by the Executive;
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                             (2)      any failure by the Company to comply with any of the provisions of Section 3(b), other than an inadvertent failure not
occurring in bad faith and that is remedied by the Company promptly after receipt of notice thereof given by the Executive;

                             (3)      the Company’s requiring the Executive (i) to be based at any office or location other than as provided in Section 3(a)
(1)(B), (ii) to be based at a location other than the principal executive offices of the Company if the Executive was employed at such location
immediately preceding the Effective Date, or (iii) to travel on Company business to a substantially greater extent than required immediately
prior to the Effective Date;

                             (4)      any purported termination by the Company of the Executive’s employment otherwise than as expressly permitted by
this Agreement; or

                             (5)      any failure by the Company to comply with and satisfy Section 10(c).

For purposes of this Section 4(c), any determination of Good Reason made by the Executive shall be conclusive, provided such determination
is made in good faith and on the basis of facts that the Executive reasonably believed to constitute Good Reason.

No event described above shall constitute Good Reason unless the Executive has given written notice to the Company of the existence of the
event within 90 days after the initial occurrence of such event and the Company has not remedied such within 30 days of receipt of such notice.

                    ( d )     Notice of Termination. Any termination by the Company for Cause, or by the Executive for Good Reason, shall be
communicated by Notice of Termination to the other party hereto given in accordance with Section 11(b). “Notice of Termination” means a
written notice that (1) indicates the specific termination provision in this Agreement relied upon, (2) to the extent applicable, sets forth in
reasonable detail the facts and circumstances claimed to provide a basis for termination of the Executive’s employment under the provision so
indicated, and (3) if the Date of Termination (as defined herein) is other than the date of receipt of such notice, specifies the Date of
Termination (which Date of Termination shall be not more than 30 days after the giving of such notice). The failure by the Executive or the
Company to set forth in the Notice of Termination any fact or circumstance that contributes to a showing of Good Reason or Cause shall not
waive any right of the Executive or the Company, respectively, hereunder or preclude the Executive or the Company, respectively, from
asserting such fact or circumstance in enforcing the Executive’s or the Company’s respective rights hereunder.

                    (e)     Date of Termination. “Date of Termination” means (1) if the Executive’s employment is terminated by the Company for
Cause, or by the Executive for Good Reason, the date of receipt of the Notice of Termination or any later date specified in the Notice of
Termination (which date shall not be more than 30 days after the giving of such notice), as the case may be, (2) if the Executive’s employment
is terminated by the Company other than for Cause or Disability, the Date of Termination shall be the date on which the Company notifies the
Executive of such termination, and (3) if the Executive’s employment is terminated by reason of death or Disability, the Date of Termination
shall be the date of death of the Executive or the Disability Effective Date, as the case may be.
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Section 8.    Obligations of the Company upon Termination.

                    (a)     Good Reason; Other Than for Cause, Death or Disability. If, during the Employment Period, the Company terminates
the Executive’s employment other than for Cause, Death or Disability or the Executive terminates employment for Good Reason:

                             ( 1 )      the Company shall pay to the Executive, in a lump sum in cash within 30 days after the Date of Termination, the
aggregate of the following amounts:

                                       (A)      the sum of (i) the Executive’s Annual Base Salary through the Date of Termination to the extent not theretofore
paid, (ii) the product of (x) the higher of (I) the Executive’s average bonus earned under the Company’s Performance Incentive Plan, or any
comparable bonus under any predecessor or successor plan, for the last three full fiscal years prior to the Date of Termination (or for such
lesser number of full fiscal years prior to the Date of Termination for which the Executive was eligible to earn such a bonus, and annualized in
the case of any bonus earned for a partial fiscal year) and (II) the Annual Bonus paid or payable, to the Executive with respect to the fiscal year
that includes the Date of Termination, with the amount of such Annual Bonus being determined based on the assumption that the target level of
performance has been achieved (the “Target Bonus”) (such higher amount, the “Highest Annual Bonus”) and (y) a fraction, the numerator of
which is the number of days in the current fiscal year through the Date of Termination and the denominator of which is 365, and (iii) any
accrued vacation pay, in each case, to the extent not theretofore paid (the sum of the amounts described in subclauses (i), (ii) and (iii), the
“Accrued Obligations”); provided, however, that if the Executive had previously elected to defer all or any part of the Accrued Obligations
pursuant to a nonqualified deferred compensation plan otherwise maintained by the Company, such amounts shall be deferred pursuant to such
deferral election;

                                       (B)      the amount equal to the product of (i) three and (ii) the sum of (x) the Executive’s Annual Base Salary and (y)
the Highest Annual Bonus.

                                      (C)      an amount equal to the excess of (i) the actuarial equivalent of the benefit under the Company’s qualified
defined benefit retirement plan (the “Retirement Plan”) (utilizing actuarial assumptions no less favorable to the Executive than those in effect
under the Retirement Plan immediately prior to the Effective Date) and any excess or supplemental retirement plan in which the Executive
participates (collectively, the “SERP”) that the Executive would receive if the Executive’s employment continued for three years after the Date
of Termination, assuming for this purpose that (1) all accrued benefits are fully vested, (2) that the Executive’s compensation in each of the
three years is that required by Sections 3(b)(1) and 3(b)(2), and (3) that the Executive is three years older than the Executive is on the Date of
Termination, over (ii) the actuarial equivalent of the Executive’s actual benefit (paid or payable), if any, under the Retirement Plan and the
SERP as of the Date of Termination;

                           (2)      for three years after the Executive’s Date of Termination, or such longer period as may be provided by the terms of the
appropriate plan, program, practice or policy, the Company shall continue welfare benefits to the Executive and/or the Executive’s family at
least equal to those that would have been provided to them in accordance with the plans, programs, practices and policies described in Section
3(b)(4) if the Executive’s employment had not
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been terminated or, if more favorable to the Executive, as in effect generally at any time thereafter with respect to other peer executives of the
Company and the Affiliated Companies and their families, provided, however, that, if the Executive becomes reemployed with another
employer and is eligible to receive medical or other welfare benefits under another employer provided plan, the medical and other welfare
benefits described herein shall be secondary to those provided under such other plan during such applicable period of eligibility. For purposes
of determining eligibility (but not the time of commencement of benefits) of the Executive for retiree benefits pursuant to such plans, practices,
programs and policies, the Executive shall be considered to have remained employed until three years after the Date of Termination and to have
retired on the l ast day of such period;

                             (3)      the Company shall, at its sole expense as incurred, provide the Executive with outplacement services the scope and
provider of which shall be selected by the Executive in the Executive’s sole discretion; provided, that: (a) the cost of such outplacement service
shall not exceed the lesser of (i) 30% of the sum of the Executive’s Annual Base Salary and Target Bonus and (ii) $100,000 and (b) the
Company shall only pay the cost of such outplace-ment services actually incurred during the period beginning on the Executive’s Date of
Termination and ending on the last day of the second year following the year within which the Executive’s Date of Termination occurred.

                             (4)      to the extent not theretofore paid or provided, the Company shall timely pay or provide to the Executive any other
amounts or benefits required to be paid or provided or that the Executive is eligible to receive as determined under the terms of any plan,
program, policy or practice or contract or agreement of the Company and the Affiliated Companies (such other amounts and benefits, the
“Other Benefits”).

                    (b)     Death. If the Executive’s employment is terminated by reason of the Executive’s death during the Employment Period, the
Company shall provide the Executive’s estate or beneficiaries with the Accrued Obligations and the timely payment or delivery of the Other
Benefits, and shall have no other severance obligations under this Agreement. The Accrued Obligations shall be paid to the Executive’s estate
or beneficiary, as applicable, in a lump sum in cash within 30 days of the Date of Termination. With respect to the provision of the Other
Benefits, the term “Other Benefits” as utilized in this Section 5(b) shall include, without limitation, and the Executive’s estate and/or
beneficiaries shall be entitled to receive, benefits at least equal to the most favorable benefits provided by the Company and the Affiliated
Companies to the estates and beneficiaries of peer executives of the Company and the Affiliated Companies under such plans, programs,
practices and policies relating to death benefits, if any, as in effect with respect to other peer executives and their beneficiaries at any time
during the 120-day period immediately preceding the Effective Date or, if more favorable to the Executive’s estate and/or the Executive’s
beneficiaries, as in effect on the date of the Executive’s death with respect to other peer executives of the Company and the Affiliated
Companies and their beneficiaries.

                    ( c )     Disability. If the Executive’s employment is terminated by reason of the Executive’s Disability during the Employment
Period, the Company shall provide the Executive with the Accrued Obligations and the timely payment or delivery of the Other Benefits, and
shall have no other severance obligations under this Agreement provided, however, that if the
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Executive had previously elected to defer all or any part of the Accrued Obligations pursuant to a nonqualified deferred compensation plan
otherwise maintained by the Company, such deferred amounts shall be paid pursuant to the terms of the nonqualified deferred compensation
plan governing the payment of such amounts upon the Executive’s disability. The Accrued Obligations that have not been deferred by the
Executive shall be paid to the Executive in a lump sum in cash within 30 days of the Date of Termination. With respect to the provision of the
Other Benefits, the term “Other Benefits” as utilized in this Section 6(c) shall include, and the Executive shall be entitled after the Disability
Effective Date to receive, disability and other benefits at least equal to the most favorable of those generally provided by the Company and the
Affiliated Companies to disabled executives and/or their families in accordance with such plans, programs, practices and po licies relating to
disability, if any, as in effect generally with respect to other peer executives and their families at any time during the 120-day period
immediately preceding the Effective Date or, if more favorable to the Executive and/or the Executive’s family, as in effect at any time
thereafter generally with respect to other peer executives of the Company and the Affiliated Companies and their families.

                    ( d )     Cause; Other Than for Good Reason. If the Executive’s employment is terminated for Cause during the Employment
Period, the Company shall provide to the Executive (1) the Executive’s Annual Base Salary through the Date of Termination, (2) the amount
of any compensation previously deferred by the Executive, and (3) the Other Benefits, in each case, to the extent theretofore unpaid, and shall
have no other severance obligations under this Agreement. If the Executive voluntarily terminates employment during the Employment Period,
excluding a termination for Good Reason, the Company shall provide to the Executive the Accrued Obligations and the timely payment or
delivery of the Other Benefits, and shall have no other s everance obligations under this Agreement. In such case, all the Accrued Obligations
shall be paid to the Executive in a lump sum in cash within 30 days of the Date of Termination, unless the Executive had previously elected to
defer all or any part of the Accrued Obligations pursuant to a nonqualified deferred compensation plan otherwise maintained by the Company,
in which case such amounts shall be deferred pursuant to such deferral election.

Section 9.    Non-exclusivity of Rights. Nothing in this Agreement shall prevent or limit the Executive’s continuing or future participation in
any plan, program, policy or practice provided by the Company or the Affiliated Companies and for which the Executive may qualify, nor,
subject to Section 11(f), shall anything herein limit or otherwise affect such rights as the Executive may have under any other contract or
agreement with the Company or the Affiliated Companies. Amounts that are vested benefits or that the Executive is otherwise entitled to
receive under any plan, policy, practice or program of or any contract or agreement with the Company or the Affiliated Companies at or
subsequent to the Date of Termination shall be payable in accordance with such plan, policy, practice or program or contract or agreement,
except as explicitly modified by this Agreement. Notwithstanding the foregoing, if the Executive receives payments and benefits pursuant to
Section 5(a) of this Agreement, the Executive shall not be entitled to any severance pay or benefits under any severance plan, program or
policy of the Company and the Affiliated Companies, unless otherwise specifically provided therein in a specific reference to this Agreement.

Section 10.   Full Settlement. The Company’s obligation to make the payments provided for in this Agreement and otherwise to perform its
obligations hereunder shall not be affected by any
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set-off, counterclaim, recoupment, defense, or other claim, right or action that the Company may have against the Executive or others. In no
event shall the Executive be obligated to seek other employment or take any other action by way of mitigation of the amounts payable to the
Executive under any of the provisions of this Agreement, and such amounts shall not be reduced whether or not the Executive obtains other
employment. The Company agrees to pay as incurred (within 10 days following the Company’s receipt of an invoice from the Executive), to
the full extent permitted by law, all legal fees and expenses that the Executive may reasonably incur as a result of any contest (regardless of the
outcome thereof) by the Company, the Executive or others of the validity or enforceability of, or liability under, any provision of this
Agreement or any guarantee of performance thereof (including as a result of any contest by the Executive about the amount of any payment pu
rsuant to this Agreement), plus, in each case, interest on any delayed payment at the applicable federal rate provided for in Section 7872(f)(2)
(A) of the Internal Revenue Code of 1986, as amended (the “Code”).

Section 11.   Certain Additional Payments by the Company.

                    (a)      Anything in this Agreement to the contrary notwithstanding and except as set forth below, in the event it shall be determined
that any Payment would be subject to the Excise Tax, then the Executive shall be entitled to receive an additional payment (the “Gross-Up
Payment”) in an amount such that, after payment by the Executive of all taxes (and any interest or penalties imposed with respect to such
taxes), including, without limitation, any income taxes (and any interest and penalties imposed with respect thereto) and Excise Tax imposed
upon the Gross-Up Payment, the Executive retains an amount of the Gross-Up Payment equal to the Excise Tax imposed upon the Payments.
Notwithstanding the foregoing provisions of this Section 8(a), if it shall be determined that the Executive is entitled to the Gross-Up Payment,
but that the Parachute Value of all Payments do not exceed 110% of the Safe Harbor Amount, then no Gross-Up Payment shall be made to the
Executive and the amounts payable under this Agreement shall be reduced so that the Parachute Value of all Payments, in the aggregate, equals
the Safe Harbor Amount. The reduction of the amounts payable hereunder, if applicable, shall be made by reducing the payments under
Section 5(a)(1)(B). For purposes of reducing the Payments to the Safe Harbor Amount, only amounts payable under this Agreement (and no
other Payments) shall be reduced. If the reduction of the amount payable under this Agreement would not result in a reduction of the Parachute
Value of all Payments to the Safe Harbor Amount, no amounts payable under the Agreement shall be reduced pursuant to this Section 8(a). The
Company’s obligation to make Gross-Up Payments under this Section 8 shall not be conditioned upon the Executive’s termination of
employment.

                    (b)      Subject to the provisions of Section 8(c), all determinations required to be made under this Section 8, including whether and
when a Gross-Up Payment is required, the amount of such Gross-Up Payment and the assumptions to be utilized in arriving at such
determination, shall be made by such nationally recognized certified public accounting firm as may be designated by the Executive (the
“Accounting Firm”), subject to any required pre-approval of the Audit Committee of the Board. The Accounting Firm shall provide detailed
supporting calculations both to the Company and the Executive within 15 business days of the receipt of notice from the Executive that there
has been a Payment or such earlier time as is requested by the Company. In the event that the Accounting Firm is serving as accountant or
auditor for the individual, entity or group effecting the Change of Control, the Executive may
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appoint another nationally recognized accounting firm to make the determinations required hereunder (which accounting firm shall then be
referred to as the Accounting Firm hereunder). All fees and expenses of the Accounting Firm shall be borne solely by the Company. Any
Gross-Up Payment, as determined pursuant to this Section 8, shall be paid by the Company to the Executive within 5 days of the receipt of the
Accounting Firm’s determination, but in no event later than the end of the calendar year next following the calendar year in which the
Executive pays the tax to which the Gross-Up Payment pertains. Any determination by the Accounting Firm shall be binding upon the
Company and the Executive. As a result of the uncertainty in the application of Section 4999 of the Code at the time of the initial
determination by the Accounting Firm hereunder, it is possible that Gross-Up Payments that will not have been made by the Company should
have been made (the “Underpayment”), consistent with the calculations required to be made hereunder. In the event the Company exhausts its
remedies pursuant to Section 8(c) and the Executive thereafter is required to make a payment of any Excise Tax, the Accounting Firm shall
determine the amount of the Underpayment that has occurred and any such Underpayment shall be promptly paid by the Company to or for the
benefit of the Executive.

                    (c)      The Executive shall notify the Company in writing of any claim by the Internal Revenue Service that, if successful, would
require the payment by the Company of the Gross-Up Payment. Such notification shall be given as soon as practicable, but no later than 10
business days after the Executive is informed in writing of such claim. The Executive shall apprise the Company of the nature of such claim
and the date on which such claim is requested to be paid. The Executive shall not pay such claim prior to the expiration of the 30-day period
following the date on which the Executive gives such notice to the Company (or such shorter period ending on the date that any payment of
taxes with respect to such claim is due). If the Company notifies the Executive in writing prior to the expiration of such period that the
Company desi res to contest such claim, the Executive shall:

                              (1)      give the Company any information reasonably requested by the Company relating to such claim,

                             (2)      take such action in connection with contesting such claim as the Company shall reasonably request in writing from
time to time, including, without limitation, accepting legal representation with respect to such claim by an attorney reasonably selected by the
Company,

                              (3)      cooperate with the Company in good faith in order effectively to contest such claim, and

                              (4)      permit the Company to participate in any proceedings relating to such claim;

provided, however, that the Company shall bear and pay directly all costs and expenses (including additional interest and penalties) incurred in
connection with such contest, and shall indemnify and hold the Executive harmless, on an after-tax basis, for any Excise Tax or income tax
(including interest and penalties) imposed as a result of such representation and payment of costs and expenses. Without limitation on the
foregoing provisions of this Section 8(c), the
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Company shall control all proceedings taken in connection with such contest, and, at its sole discretion, may pursue or forgo any and all
administrative appeals, proceedings, hearings and conferences with the applicable taxing authority in respect of such claim and may, at its sole
discretion, either direct the Executive to pay the tax claimed and sue for a refund or contest the claim in any permissible manner, and the
Executive agrees to prosecute such contest to a determination before any administrative tribunal, in a court of initial jurisdiction and in one or
more appellate courts, as the Company shall determine; provided, however, that, if the Company directs the Executive to pay such claim and
sue for a refund, the Company shall advance the amount of such payment to the Executive, on an interest-free basis, and shall indemnify and
hold the Executiv e harmless, on an after-tax basis, from any Excise Tax or income tax (including interest or penalties) imposed with respect to
such advance or with respect to any imputed income in connection with such advance; and provided, further, that any extension of the statute of
limitations relating to payment of taxes for the taxable year of the Executive with respect to which such contested amount is claimed to be due
is limited solely to such contested amount. Furthermore, the Company’s control of the contest shall be limited to issues with respect to which
the Gross-Up Payment would be payable hereunder, and the Executive shall be entitled to settle or contest, as the case may be, any other issue
raised by the Internal Revenue Service or any other taxing authority.

                    (d)      If, after the receipt by the Executive of an amount advanced by the Company pursuant to Section 8(c), the Executive
becomes entitled to receive any refund with respect to such claim, the Executive shall (subject to the Company’s complying with the
requirements of Section 8(c)) promptly pay to the Company the amount of such refund (together with any interest paid or credited thereon after
taxes applicable thereto). If, after the receipt by the Executive of an amount advanced by the Company pursuant to Section 8(c), a
determination is made that the Executive shall not be entitled to any refund with respect to such claim and the Company does not notify the
Executive in writing of its intent to contest such denial of refund prior to the expiration of 30 days after such determination, then such advance
shall be forgiven and shall not be required to be repaid and the amount of such advance shall offset, to the extent thereof, the amount of Gross-
Up Payment required to be paid.

                    (e)      Notwithstanding any other provision of this Section 8, the Company may, in its sole discretion, withhold and pay over to the
Internal Revenue Service or any other applicable taxing authority, for the benefit of the Executive, all or any portion of the Gross-Up Payment,
and the Executive hereby consents to such withholding.

                    (f)      Definitions. The following terms shall have the following meanings for purposes of this Section 8.

                             (1)      “Excise Tax” shall mean the excise tax imposed by Section 4999 of the Code, together with any interest or penalties
imposed with respect to such excise tax.

                             (2)      The “Net After-Tax Amount” of a Payment shall mean the Value of a Payment net of all taxes imposed on the
Executive with respect thereto under Sections 1 and 4999 of the Code and applicable state and local law, determined by applying the highest
marginal rates that are expected to apply to the Executive’s taxable income for the taxable year in which the Payment is made.
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                             (3)      “Parachute Value” of a Payment shall mean the present value as of the date of the change of control for purposes of
Section 280G of the Code of the portion of such Payment that constitutes a “parachute payment” under Section 280G(b)(2), as determined by
the Accounting Firm for purposes of determining whether and to what extent the Excise Tax will apply to such Payment.

                             (4)      A “Payment” shall mean any payment or distribution in the nature of compensation (within the meaning of Section
280G(b)(2) of the Code) to or for the benefit of the Executive, whether paid or payable pursuant to this Agreement or otherwise.

                             (5)      The “Safe Harbor Amount” means the maximum Parachute Value of all Payments that the Executive can receive
without any Payments being subject to the Excise Tax.

                             (6)      "Value" of a Payment shall mean the economic present value of a Payment as of the date of the change of control for
purposes of Section 280G of the Code, as determined by the Accounting Firm using the discount rate required by Section 280G(d)(4) of the
Code.

Section 12.   Confidential Information. The Executive shall hold in a fiduciary capacity for the benefit of the Company all secret or
confidential information, knowledge or data relating to the Company or the Affiliated Companies, and their respective businesses, which
information, knowledge or data shall have been obtained by the Executive during the Executive’s employment by the Company or the
Affiliated Companies and which information, knowledge or data shall not be or become public knowledge (other than by acts by the Executive
or representatives of the Executive in violation of this Agreement). After termination of the Executive’s employment with the Company, the
Executive shall not, without the prior written consent of the Company or as may otherwise be required by law or legal process, communicate or
divulge any such information, knowledge or data to anyone other than the Company and those persons designated by the Company. In no event
shall an asserted violation of the provisions of this Section 9 constitute a basis for deferring or withholding any amounts otherwise payable to
the Executive under this Agreement.

Section 13.   Successors.

                    (a)      This Agreement is personal to the Executive, and, without the prior written consent of the Company, shall not be assignable
by the Executive other than by will or the laws of descent and distribution. This Agreement shall inure to the benefit of and be enforceable by
the Executive’s legal representatives.

                    (b)      This Agreement shall inure to the benefit of and be binding upon the Company and its successors and assigns. Except as
provided in Section 10(c), without the prior written consent of the Executive this Agreement shall not be assignable by the Company.

                    (c)      The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all
or substantially all of the business and/or assets of the Company to assume expressly and agree to perform this Agreement in the same manner
and to the same extent that the Company would be required to perform it if no such succes-
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sion had taken place. “Company” means the Company as hereinbefore defined and any successor to its business and/or assets as aforesaid that
assumes and agrees to perform this Agreement by operation of law or otherwise.

Section 14.   Miscellaneous.

                    ( a )      This Agreement shall be governed by and construed in accordance with the laws of the State of New Jersey, without
reference to principles of conflict of laws. The captions of this Agreement are not part of the provisions hereof and shall have no force or effect.
This Agreement may not be amended or modified other than by a written agreement executed by the parties hereto or their respective
successors and legal representatives.

                    (b)      All notices and other communications hereunder shall be in writing and shall be given by hand delivery to the other party or
by registered or certified mail, return receipt requested, postage prepaid, addressed as follows:

if to the Executive:

___________
 
if to the Company:
Becton, Dickinson and Company
1 Becton Drive
Franklin Lakes, NJ 07417-1880
Attention: General Counsel

or to such other address as either party shall have furnished to the other in writing in accordance herewith. Notice and communications shall be
effective when actually received by the addressee.

                    (c)      The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any
other provision of this Agreement.

                    (d)      The Company may withhold from any amounts payable under this Agreement such United States federal, state or local or
foreign taxes as shall be required to be withheld pursuant to any applicable law or regulation.

                    (e)      The Executive’s or the Company’s failure to insist upon strict compliance with any provision of this Agreement or the
failure to assert any right the Executive or the Company may have hereunder, including, without limitation, the right of the Executive to
terminate employment for Good Reason pursuant to Sections 4(c)(1) through 4(c)(5), shall not be deemed to be a waiver of such provision or
right or any other provision or right of this Agreement.

                    (f)       The Executive and the Company acknowledge that, except as may otherwise be provided under any other written agreement
between the Executive and the Company, the employment of the Executive by the Company is “at will” and, subject to Section 1(a), prior to
the Effective Date, the Executive’s employment may be terminated by either the
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Executive or the Company at any time prior to the Effective Date, in which case the Executive shall have no further rights under this
Agreement. From and after the Effective Date, except as specifically provided herein, this Agreement shall supersede any other agreement
between the parties with respect to the subject matter hereof.

1 2 .      Compliance with Section 409A of the Code.       This Agreement is intended to comply with Section 409A of the Internal Revenue
Code of 1986, as amended (the "Code"), and will be interpreted in a manner intended to comply with Section 409A of the Code. Each payment
made under this Agreement shall be designated as a "separate payment" within the meaning of Section 409A of the Code. Notwithstanding
anything herein to the contrary, (i) if at the time of termination of employment, Executive is a "specified employee", as determined in
accordance with procedures adopted by the Company that reflect the requirements of Section 409A(a)(2)(B)(i) of the Code (and any applicable
guidance thereunder), and the deferral of the commencement of any payments or benefits otherwise payable hereunder as a result of such term
ination of employment is necessary to comply with Section 409A of the Code (after giving effect to all relevant exceptions including the
exception for amounts qualifying as "short term deferrals"), then the Company shall defer the commencement of payment of any such
payments or benefits hereunder (without any reduction in such payments or benefits ultimately paid or provided) and accumulate such amounts
with interest at a reasonable rate until the first day of the seventh month following the termination of the employment (or, if earlier, the date of
the Executive's death) at which time the accumulated amounts with interest shall be paid; and (ii) if any other payments of money or other
benefits due to Executive hereunder could result in a violation of Section 409A of the Code, such payments or other benefits shall be deferred
if deferral will make such payment or other benefits compliant under Section 409A of the Code, or otherwise such payment or other benefits
shall be restructured, to the extent possible, in a manner, determined by the Company, that does not cause such a violation. To the extent any
reimbursements, gross-ups, or in-kind benefits due to Executive under this Agreement constitute "deferred compensation" under Section 409A
of the Code, any such reimbursements, gross-ups, or in-kind benefits shall be paid no later than the last day of the calendar year next following
the calendar year in which the expense was incurred or the tax was paid, as applicable, and in a manner consistent with Treas. Reg. §§ 1.409A-
3(i)(1)(iv) and (v), as applicable. Any reimbursement (other than medical reimbursements described in Treas. Reg. § 1.409A-3(i)(1)(iv)(B)) or
in-kind benefits provided during a calendar year shall not affect the amount of reimbursement or in-kind benefits in any other calendar year.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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                    IN WITNESS WHEREOF, the Executive has hereunto set the Executive’s hand and, pursuant to the authorization from the Board,
the Company has caused these presents to be executed in its name on its behalf, all as of the day and year first above written.

 
[Name]

  
  
  
BECTON, DICKINSON AND COMPANY
  
                                                                  
By 
Name:
Title
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Exhibit 10(o)
BECTON, DICKINSON AND COMPANY

2004 EMPLOYEE AND DIRECTOR EQUITY-BASED
COMPENSATION PLAN

 
As Amended and Restated as of November 25, 2008

 

Section 1. Purpose.

The purpose of the Becton, Dickinson and Company 2004 Employee and Director Equity-Based Compensation Plan is to provide an incentive to employees of the
Company and its subsidiaries to achieve long-range goals, to aid in attracting and retaining employees and directors of outstanding ability and to closely align their interests
with those of shareholders.

Section 2. Definition.

As used in the Plan, the following terms shall have the meanings set forth below:

(a)      “Affiliate” shall mean (i) any entity that, directly or indirectly, is controlled by the Company and (ii) any entity in which the Company has a significant equity
interest, in either case as determined by the Committee.

(b)      “Award” shall mean any Option, Stock Appreciation Right, award of Restricted Stock, Restricted Stock Unit, Performance Unit or Other Stock-Based Award
granted under the Plan.

(c)      “Award Agreement” shall mean any written agreement, contract or other instrument or document evidencing any Award granted under the Plan, which may,
but need not, be executed or acknowledged by a Participant.

(d)    “Board” shall mean the board of directors of the Company.

(e)      “Cause” shall mean (i) the willful and continued failure of a Participant to perform substantially the Participant’s duties with the Company or any Affiliate
(other than any such failure resulting from incapacity due to physical or mental illness), or (ii) the willful engaging by the Participant in illegal conduct or gross misconduct that
is materially and demonstrably injurious to the Company. No act, or failure to act, on the part of the Participant shall be considered “willful” unless it is done, or omitted to be
done, by the Participant in bad faith or without the reasonable belief that the Participant’s action or omission was in the best interest of the Company.

(f)     “Change in Control” means

(i) the acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”)) (a “Person”) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 25% or more of either (A) the
then-outstanding shares of common stock of the Company (the “Outstanding Company Common Stock”) or (B) the combined voting power of the then-outstanding
voting securities of the Company entitled to vote generally in the election of directors (the “Outstanding Company Voting Securities”); provided, however, that, for
purposes of this Section 2(f), the following acquisitions shall not constitute a Change in Control: (i) any acquisition directly from the Company; (ii) any acquisition by
the Company, or (iii) any acquisition by any employee
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benefit plan (or related trust) sponsored or maintained by the Company or any affiliated company, (iv) any acquisition by any corporation pursuant to a transaction that
complies with Section 2(f)(iii)(A), Section 2(f)(iii)(B) and Section 2(f)(iii)(C), or (v) any acquisition that the Board determines, in good faith, was inadvertent, if the
acquiring Person divests as promptly as practicable a sufficient amount of the Outstanding Company Common Stock and/or the Outstanding Company Voting
Securities, as applicable, to reverse such acquisition of 25% or more thereof;

(ii) individuals who, as of the day after the effective time of this Plan, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at
least a majority of the Board; provided, however, that any individual becoming a director subsequent to such time whose election, or nomination for election as a
director by the Company’s shareholders, was approved by a vote of at least a majority of the directors then comprising the Incumbent Board shall be considered as
though such individual were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a result
of an actual or threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or consent by or on
behalf of a Person other than the Board;

(iii) consummation of a reorganization, merger, consolidation or sale or other disposition of all or subsequently all of the assets of the Company (a “Business
Combination”), in each case, unless, following such Business Combination, (A) all or substantially all of the individuals and entities that were the beneficial owners of
the Outstanding Company Common Stock and the Outstanding Company Voting Securities immediately prior to such Business Combination beneficially own, directly
or indirectly, more than 60% of the then-outstanding shares of common stock and the combined voting power of the then-outstanding voting securities entitled to vote
generally in the election of directors, as the case may be, of the corporation resulting from such Business Combination (including, without limitation, a corporation that,
as a result of such transaction, owns the Company or all or substantially all of the Company’s assets either directly or through one or more subsidiaries) in substantially
the same proportions as their ownership immediately prior to such Business Combination of the Outstanding Company Common Stock and the Outstanding Company
Voting Securities, as the case may be, (B) no Person (excluding any corporation resulting from such Business Combination or any employee benefit plan (or related
trust) of the Company or such corporation resulting from such Business Combination) beneficially owns, directly or indirectly, 25% or more of, respectively, the then-
outstanding shares of common stock of the corporation resulting from such Business Combination or the combined voting power of the then-outstanding voting
securities of such corporation, except to the extent that such ownership existed prior to the Business Combination, and (C) at least a majority of the members of the board
of directors of the corporation resulting from such Business Combination were members of the Incumbent Board at the time of the execution of the initial agreement or
of the action of the Board providing for such Business Combination; or

(iv) approval by the shareholders of the Company of a complete liquidation or dissolution of the Company.

(g)      “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.
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(h)      “Committee” shall mean the Compensation and Benefits Committee of the Board or such other committee as may be designated by the Board.

(i)     “Company” shall mean Becton, Dickinson and Company.
 

(j)        “Disability” shall mean a Participant’s total disability as defined below and determined in a manner consistent with Code Section 409A and the regulations
thereunder:
 

The Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment that can be expected to
result in death or can be expected to last for a continuous period of not less than 12 months.

 
A Participant will be deemed to have suffered a Disability if determined to be totally disabled by the Social Security Administration. In addition, the Participant will

be deemed to have suffered a Disability if determined to be disabled in accordance with a disability insurance program maintained by the Company, provided that the definition
of disability applied under such disability insurance program complies with the requirements of Code Section 409A and the regulations thereunder.

(k)      “Earnings Per Share” shall mean earnings per share calculated in accordance with U.S. Generally Accepted Accounting Principles.

(l)       “Executive Group” shall mean every person who is expected by the Committee to be both (i) a “covered employee” as defined in Section 162(m) of the Code
as of the end of the taxable year in which payment of the Award may be deducted by the Company, and (ii) the recipient of compensation of more than $1,000,000 for that
taxable year.

(m)     “Fair Market Value” shall mean, with respect to any property (including, without limitation, any Shares or other securities) the fair market value of such
property determined by such methods or procedures as shall be established from time to time by the Committee.

(n)      “Incentive Stock Option” shall mean an option representing the right to purchase Shares from the Company, granted under and in accordance with the terms
of Section 6, that meets the requirements of Section 422 of the Code, or any successor provision thereto.

(o)      “Market Share” shall mean the percent of sales of the total available market in an industry, product line or product attained by the Company or one of its
business units during a time period.

(p)      “Net Income” shall mean net income calculated in accordance with U.S. Generally Accepted Accounting Principles.

(q)      “Net Revenue Per Employee” in a period shall mean net revenue divided by the average number of employees of the Company, with average defined as the
sum of the number of employees at the beginning and ending of the period divided by two.

(r)       “Non-Qualified Stock Option” shall mean an option representing the right to purchase Shares from the Company, granted under and in accordance with the
terms of Section 6, that is not an Incentive Stock Option.

(s)     “Option” shall mean an Incentive Stock Option or a Non-Qualified Stock Option.

(t)     “Other Stock-Based Award” shall mean any right granted under Section 9.
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(u)    “Participant” shall mean an individual granted an Award under the Plan.

(v)    “Performance Unit” shall mean any right granted under Section 8.

(w)   “Restricted Stock” shall mean any Share granted under Section 7.

(x)      “Restricted Stock Unit” shall mean a contractual right granted under Section 7 that is denominated in Shares. Each Unit represents a right to receive the value
of one Share (or a percentage of such value, which percentage may be higher than 100%) upon the terms and conditions set forth in the Plan and the applicable Award
Agreement. Awards of Restricted Stock Units may include, without limitation, the right to receive dividend equivalents.

(y)      “Retirement” shall mean a Separation from Service after attainment of retirement as specified in the applicable terms of an Award.

(z)      “Return On Common Equity” for a period shall mean net income less preferred stock dividends divided by total shareholders’ equity, less amounts, if any,
attributable to preferred stock.

(aa)    “Return on Invested Capital” for a period shall mean earnings before interest, taxes, depreciation and amortization divided by the difference of total assets
less non-interest bearing current liabilities.

(bb)    “Return On Net Assets” for a period shall mean net income less preferred stock dividends divided by the difference of average total assets less average non-
debt liabilities, with average defined as the sum of assets or liabilities at the beginning and ending of the period divided by two.

(cc)    “Revenue Growth” shall mean the percentage change in revenue (as defined in Statement of Financial Accounting Concepts No. 6, published by the Financial
Accounting Standards Board) from one period to another.

(dd)    “Plan” shall mean this Becton, Dickinson and Company 2004 Employee and Director Equity-Based Compensation Plan.

(ee)    “Separation from Service” shall mean a termination of employment or other separation from service from the Company, as described in Code Section 409A
and the regulations thereunder, including, but not limited to a termination by reason of Retirement or involuntary termination without Cause, but excluding any such termination
where there is a simultaneous re-employment by the Company.

(ff)    “Shares” shall mean shares of the common stock of the Company, $1.00 par value.

(gg)    “Specified Employee” shall mean a Participant who is deemed to be a specified employee in accordance with procedures adopted by the Company that reflect
the requirements of Code Section 409A(2)(B)(i) and the guidance thereunder.

(hh)    “Stock Appreciation Right” shall mean a right to receive a payment, in cash and/or Shares, as determined by the Committee, equal in value to the excess of
the Fair Market Value of a Share at the time the Stock Appreciation Right is exercised over the exercise price of the Stock Appreciation Right.
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(ii)      “Substitute Awards” shall mean Awards granted in assumption of, or in substitution for, outstanding awards previously granted by a company acquired by
the Company or with which the Company combines.

(jj)      “Total Shareholder Return” shall mean the sum of the appreciation in the Company’s stock price and dividends paid on the common stock of the Company
over a given period of time.

Section 3. Eligibility.

(a) Any individual who is employed by (including any officer), or who serves as a member of the board of directors of, the Company or any Affiliate shall be eligible
to be selected to receive an Award under the Plan.

(b) An individual who has agreed to accept employment by the Company or an Affiliate shall be deemed to be eligible for Awards hereunder as of the date of such
agreement.

(c) Holders of options and other types of Awards granted by a company acquired by the Company or with which the Company combines are eligible for grant of
Substitute Awards hereunder.

Section 4. Administration.

(a) The Plan shall be administered by the Committee. The Committee shall be appointed by the Board and shall consist of not less than three directors, each of whom
shall be independent, within the meaning of and to the extent required by applicable rulings and interpretations of the New York Stock Exchange and the Securities and
Exchange Commission, and each of whom shall be a “Non-Employee Director”, as defined from time to time for purposes of Section 16 of the Securities Exchange Act of
1934 and the rules promulgated thereunder. The Board may designate one or more directors as alternate members of the Committee who may replace any absent or disqualified
member at any meeting of the Committee. The Committee may issue rules and regulations for administration of the Plan. It shall meet at such times and places as it may
determine. A majority of the members of the Committee shall constitute a quorum.

(b) Subject to the terms of the Plan and applicable law, the Committee shall have full power and authority to: (i) designate Participants; (ii) determine the type or
types of Awards (including Substitute Awards) to be granted to each Participant under the Plan; (iii) determine the number of Shares to be covered by (or with respect to which
payments, rights, or other matters are to be calculated in connection with) Awards; (iv) determine the terms and conditions of any Award; (v) determine whether, to what extent,
and under what circumstances Awards may be settled or exercised in cash, Shares, other securities, other Awards, or other property, or canceled, forfeited or suspended, and the
method or methods by which Awards may be settled, exercised, canceled, forfeited or suspended; (vi) determine whether, to what extent, and under what circumstances cash,
Shares, other securities, other Awards, other property, and other amounts payable with respect to an Award under the Plan shall be deferred either automatically or at the
election of the holder thereof or of the Committee; (vii) interpret and administer the Plan and any instrument or agreement relating to, or Award made under, the Plan; (viii)
establish, amend, suspend or waive such rules and regulations and appoint such agents as it shall deem appropriate for the proper administration of the Plan; (ix) determine
whether and to what extent Awards should comply or continue to comply with any requirement of statute or regulation; and (x) make any other determination and take any other
action that the Committee deems necessary or desirable for the administration of the Plan. Notwithstanding the foregoing, the Plan will be interpreted and
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administered by the Committee in a manner that is consistent with the requirements of Code Section 409A to allow for tax deferral thereunder, and the Committee shall take no
action hereunder that would result in a violation of Code Section 409A.

(c) All decisions of the Committee shall be final, conclusive and binding upon all parties, including the Company, the stockholders and the Participants.

Section 5. Shares Available For Awards.

(a) The number of Shares available for issuance under the Plan is 18,000,000 shares, subject to adjustment as provided below. Notwithstanding the foregoing and
subject to adjustment as provided in Section 5(e), (i) no Participant may receive Options and Stock Appreciation Rights under the Plan in any calendar year that relate to more
than 250,000 Shares, (ii) the maximum number of Shares with respect to which unrestricted Awards (either as to vesting, performance or otherwise) may be made to employees
under the Plan is 450,000 Shares, and (iii) the maximum number of Shares that may be issued with respect to any Awards granted on or after February 3, 2008, other than
Awards of Options or Stock Appreciation Rights, shall be 2,000,000.

(b) If, after the effective date of the Plan, any Shares covered by an Award other than a Substitute Award, or to which such an Award relates, are forfeited, or if such
an Award otherwise terminates without the delivery of Shares or of other consideration, then the Shares covered by such Award, or to which such Award relates, to the extent of
any such forfeiture or termination, shall again be, or shall become, available for issuance under the Plan, except as otherwise provided in Section 5(f).

(c) In the event that any Option or other Award granted hereunder (other than a Substitute Award) is exercised through the delivery of Shares, or in the event that
withholding tax liabilities arising from such Option or Award are satisfied by the withholding of Shares by the Company, the number of Shares available for Awards under the
Plan shall be increased by the number of Shares so surrendered or withheld. Notwithstanding the foregoing, this Section 5(c) will not apply to any such surrender or withholding
of Shares occurring on or after November 21, 2006.

(d) Any Shares delivered pursuant to an Award may consist, in whole or in part, of authorized and unissued Shares or of treasury Shares.

(e) In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other property), recapitalization, stock split, reverse
stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of Shares or other securities of the Company, issuance of warrants or
other rights to purchase Shares or other securities of the Company, or other similar corporate transaction or event affects the Shares such that an adjustment is required in order
to preserve the value of issued and outstanding Awards and to prevent diminution or enlargement of the benefits or potential benefits intended to be made available under the
Plan, then the Committee shall, in such manner as it may deem equitable, adjust any or all of (i) the number and type of Shares (or other securities or property) which thereafter
may be made the subject of Awards, including the aggregate and individual limits specified in Section 5(a), (ii) the number and type of Shares (or other securities or property)
subject to outstanding Awards, and (iii) the grant, purchase, or exercise price with respect to any Award or, if deemed appropriate, make provision for a cash payment to the
holder of an outstanding Award; provided, however, that the number of Shares subject to any Award denominated in Shares shall always be a whole number.
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(f) Shares underlying Substitute Awards shall not reduce the number of Shares remaining available for issuance under the Plan.

(g) Upon the exercise of any Stock Appreciation Rights, the greater of (i) the number of shares subject to the Stock Appreciation Rights so exercised, and (ii) the
number of Shares, if any, that are issued in connection with such exercise, shall be deducted from the number of Shares available for issuance under the Plan.

Section 6. Options and Stock Appreciation Rights.

The Committee is hereby authorized to grant Options and Stock Appreciation Rights to Participants with the following terms and conditions and with such additional
terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Committee shall determine:

(a) The exercise price per Share under an Option or Stock Appreciation Right shall be determined by the Committee; provided, however, that, except in the case of
Substitute Awards, such exercise price shall not be less than the Fair Market Value of a Share on the date of grant of such Option or Stock Appreciation Right. The exercise
price of a Substitute Award may be less than the Fair Market Value of a Share on the date of grant to the extent necessary for the value of Substitute Award to be substantially
equivalent to the value of the award with respect to which the Substitute Award is issued, as determined by the Committee.

(b) The term of each Option and Stock Appreciation Right shall be fixed by the Committee but shall not exceed 10 years from the date of grant thereof.

(c) The Committee shall determine the time or times at which an Option or Stock Appreciation Right may be exercised in whole or in part, and, with respect to
Options, the method or methods by which, and the form or forms, including, without limitation, cash, Shares, other Awards, or other property, or any combination thereof,
having a Fair Market Value on the exercise date equal to the relevant exercise price, in which, payment of the exercise price with respect thereto may be made or deemed to have
been made.

(d) The terms of any Incentive Stock Option granted under the Plan shall comply in all respects with the provisions of Section 422 of the Code, or any successor
provision thereto, and any regulations promulgated thereunder.

(e) Section 10 sets forth certain additional provisions that shall apply to Options and Stock Appreciation Rights.

Section 7. Restricted Stock And Restricted Stock Units.

(a) The Committee is hereby authorized to grant Awards of Restricted Stock and Restricted Stock Units to Participants.

(b) Shares of Restricted Stock and Restricted Stock Units shall be subject to such restrictions as the Committee may impose (including, without limitation, any
limitation on the right to vote a Share of Restricted Stock or the right to receive any dividend or other right or property), which restrictions may lapse separately or in
combination at such time or times, in such installments or otherwise, as the Committee may deem appropriate; provided, that if the vesting conditions applicable to an Award of
Restricted Stock or Restricted Stock Units to an employee of the Company relate exclusively to the passage of time and continued employment, such time period shall consist of
not less than thirty-six (36) months. In the event the vesting of
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any Award of Restricted Stock is subject to the achievement of performance goals, the performance period relating to such Award shall be at least twelve (12) months. Any
Award of Restricted Stock Units for which vesting is conditioned upon the achievement of performance goals shall be considered an award of Performance Units under Section
8.

(c) Any share of Restricted Stock granted under the Plan may be evidenced in such manner as the Committee may deem appropriate including, without limitation,
book-entry registration or issuance of a stock certificate or certificates. In the event any stock certificate is issued in respect of shares of Restricted Stock granted under the Plan,
such certificate shall be registered in the name of the Participant and shall bear an appropriate legend referring to the terms, conditions, and restrictions applicable to such
Restricted Stock.

(d) Upon a Participant’s (i) Separation from Service on account of Retirement, death, Disability or involuntary termination without Cause, any and all remaining
restrictions with respect to Shares of Restricted Stock granted to the Participant shall lapse, and (ii) voluntary termination or involuntary termination with Cause, all Shares of
Restricted Stock held by the Participant shall be forfeited as of the date of termination.

(e) Notwithstanding anything contained herein to the contrary, upon a Participant’s:

            (i) Separation from Service on account of Retirement, involuntary termination without Cause, or Disability any and all remaining restrictions with respect to Restricted
Stock Units granted to the Participant shall lapse and the Participant shall receive any amounts otherwise payable with respect to such Restricted Stock Units as soon as
administratively practicable thereafter, except that, for amounts subject to Code Section 409A, in the case of a Participant who is a Specified Employee, the payment of such
amounts that are made on account of the Specified Employee’s Separation from Service shall be made upon the earlier of (a) the first day of the seventh month following the
Participant’s Separation from Service (without regard to whether the Participant is reemployed on that date) or (B) death;

            (ii) death, any and all remaining restrictions with respect to Restricted Stock Units granted to the Participant shall lapse and the Participant’s beneficiary shall receive
any amounts otherwise payable with respect to such Restricted Stock Units as soon as administratively practicable thereafter; and

            (iii) voluntary termination or involuntary termination with Cause, all Restricted Stock Units held by the Participant shall be forfeited as of the date of termination.

Section 8. Performance Units.

(a) The Committee is hereby authorized to grant Performance Units to Participants.

(b) Subject to the terms of the Plan, a Performance Unit granted under the Plan (i) may be denominated or payable in cash, Shares (including, without limitation,
Restricted Stock), other securities, other Awards, or other property and (ii) shall confer on the holder thereof rights valued as determined by the Committee and payable to, or
exercisable by, the holder of the Performance Unit, in whole or in part, upon the achievement of such performance goals during such performance periods as the Committee
shall establish. Subject to the terms of the Plan, the performance goals to be achieved during any performance period, the length of any performance period, the amount of any
Performance Unit granted and the amount of any payment or transfer to be made pursuant to any Performance Unit shall be determined by the Committee; provided,
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that the performance period relating to any Award of Performance Units shall be at least twelve (12) months.

(c) Notwithstanding anything contained herein to the contrary, upon a Participant’s:

(i) Separation from Service on account of Retirement or involuntary termination without Cause prior to the expiration of any performance period applicable to a
Performance Unit granted to the Participant, the Participant shall be entitled to receive, following the expiration of such performance period, a pro-rata portion of any amounts
otherwise payable with respect to, or a pro-rata right to exercise, the Performance Unit;

(ii) death or Disability prior to the expiration of any performance period applicable to a Performance Unit granted to the Participant, the Participant or the
Participant’s beneficiary shall receive upon such event a partial payment with respect to, or a partial right to exercise, such Performance Unit as determined by the Committee in
its discretion; and

(iii) voluntary termination or involuntary termination with Cause, all Performance Units held by the Participant shall be canceled as of the date of termination.

Section 9. Other Stock-Based Awards.

The Committee is hereby authorized to grant to Participants such other Awards (including, without limitation, rights to dividends and dividend equivalents) that are
denominated or payable in, valued in whole or in part by reference to, or otherwise based on or related to, Shares (including, without limitation, securities convertible into
Shares) as are deemed by the Committee to be consistent with the purposes of the Plan (provided that no rights to dividends and dividend equivalents shall be granted in tandem
with an Award of Options or Stock Appreciation Rights). Subject to the terms of the Plan, the Committee shall determine the terms and conditions of such Awards. Shares or
other securities delivered pursuant to a purchase right granted under this Section 9 shall be purchased for such consideration, which may be paid by such method or methods
and in such form or forms, including, without limitation, cash, Shares, other securities, other Awards, or other property, or any combination thereof, as the Committee shall
determine, the value of which consideration, as established by the Committee, shall, except in the case of Substitute Awards, not be less than the Fair Market Value of such
Shares or other securities as of the date such purchase right is granted. Additional terms applicable to certain Other Stock-Based Awards are set forth in Section 10. To the
extent that any Other Stock-Based Awards granted by the Committee are subject to Code Section 409A as nonqualified deferred compensation, such Other Stock-Based
Awards shall be subject to terms and conditions that comply with the requirements of Code Section 409A to avoid adverse tax consequences under Code Section 409A.

Section 10. Effect Of Termination On Certain Awards.

Except as otherwise provided by the Committee at the time an Option or Stock Appreciation Right is granted or in any amendment thereto, if a Participant ceases to
be employed by, or serve as a non-employee director of, the Company or any Affiliate, then:

(a) if termination is for Cause, all Options and Stock Appreciation Rights held by the Participant shall be canceled as of the date of termination;

(b) if termination is voluntary or involuntary without Cause, the Participant may exercise each Option or Stock Appreciation Right held by the Participant within
three months after such termination (but not after the expiration date of such Award) to the extent such Award was
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exercisable pursuant to its terms at the date of termination; provided, however, if the Participant should die within three months after such termination, each Option or Stock
Appreciation Right held by the Participant may be exercised by the Participant’s estate, or by any person who acquires the right to exercise by reason of the Participant’s death,
at any time within a period of one year after death (but not after the expiration date of the Award) to the extent such Award was exercisable pursuant to its terms at the date of
termination;

(c) if termination is (i) by reason of retirement at a time when the Participant is entitled to the current receipt of benefits under any retirement plan maintained by the
Company or any Affiliate (or alternatively, in the case of a non-employee director, at a time when the Participant has served for five full years or more and has attained the age
of sixty), or (ii) by reason of disability, each Option or Stock Appreciation Right held by the Participant shall, at the date or retirement or disability, become exercisable to the
extent of the total number of shares subject to the Option or Stock Appreciation Right, irrespective of the extent to which such Award would otherwise have been exercisable
pursuant to the terms of the Award at the date of retirement or disability, and shall otherwise remain in full force and effect in accordance with its terms;

(d) if termination is by reason of the death of the Participant, each Option or Stock Appreciation Right held by the Participant may be exercised by the Participant’s
estate, or by any person who acquires the right to exercise such Award by reason of the Participant’s death, to the extent of the total number of shares subject to the Award,
irrespective of the extent to which such Award would have otherwise been exercisable pursuant to the terms of the Award at the date of death, and such Award shall otherwise
remain in full force and effect in accordance with its terms.

Section 11. General Provisions Applicable To Awards.

(a) Awards shall be granted for no cash consideration or for such minimal cash consideration as may be required by applicable law.

(b) Awards may, in the discretion of the Committee, be granted either alone or in addition to or in tandem with any other Award. Awards granted in addition to or in
tandem with other Awards may be granted either at the same time as or at a different time from the grant of such other Awards or awards.

(c) Subject to the terms of the Plan, payments or transfers to be made by the Company upon the grant, exercise or payment of an Award may be made in such form or
forms as the Committee shall determine including, without limitation, cash, Shares, other securities, other Awards, or other property, or any combination thereof, and may be
made in a single payment or transfer, in installments, or on a deferred basis, in each case in accordance with rules and procedures established by the Committee. Such rules and
procedures may include, without limitation, provisions for the payment or crediting of reasonable interest on installment or deferred payments or the grant or crediting of
dividend equivalents in respect of installment or deferred payments. Notwithstanding the foregoing, in no event shall the Company extend any loan to any Participant in
connection with the exercise of an Award; provided, however, that nothing contained herein shall prohibit the Company from maintaining or establishing any broker-assisted
cashless exercise program.

(d) Unless the Committee shall otherwise determine, no Award and no right under any Award shall be assignable, alienable, saleable or transferable by a Participant
otherwise than by will or by the laws of descent and distribution. In no event may an Award be transferred by a
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Participant for value. Each Award, and each right under any Award, shall be exercisable during the Participant’s lifetime only by the Participant or, if permissible under
applicable law, by the Participant’s guardian or legal representative. The provisions of this paragraph shall not apply to any Award which has been fully exercised, earned or
paid, as the case may be, and shall not preclude forfeiture of an Award in accordance with the terms thereof.

(e) All certificates for Shares or other securities delivered under the Plan pursuant to any Award or the exercise thereof shall be subject to such stop transfer orders
and other restrictions as the Committee may deem advisable under the Plan or the rules, regulations, and other requirements of the Securities and Exchange Commission, any
stock exchange upon which such Shares or other securities are then listed, and any applicable Federal or state securities laws, and the Committee may cause a legend or legends
to be put on any such certificates to make appropriate reference to such restrictions.

(f) Every Award (other than an Option or Stock Appreciation Right) to a member of the Executive Group shall, if the Committee intends that such Award should
constitute “qualified performance-based compensation” for purposes of Section 162(m) of the Code, include a pre-established formula, such that payment, retention or vesting
of the Award is subject to the achievement during a performance period or periods, as determined by the Committee, of a level or levels, as determined by the Committee, of
one or more of the following performance measures: (i) Return on Net Assets, (ii) Revenue Growth, (iii) Return on Common Equity, (iv) Total Shareholder Return, (v)
Earnings Per Share, (vi) Net Revenue Per Employee (vii) Market Share, (viii) Return on Invested Capital, or (ix) Net Income. For any Award subject to any such pre-
established formula, no more than 150,000 Shares can be paid in satisfaction of such Award to any Participant, subject to adjustment as provided in Section 5(e).
Notwithstanding any provision of this Plan to the contrary, the Committee shall not be authorized to increase the amount payable under any Award to which this Section 11(f)
applies upon attainment of such pre-established formula.

(g) Unless specifically provided to the contrary in any Award Agreement, upon a Change in Control, all Awards shall become fully vested and exercisable, and any
restrictions applicable to any Award shall automatically lapse. Notwithstanding the foregoing, any Awards that are otherwise subject to Code Section 409A shall not be
distributed or payable upon a Change in Control unless the Change in Control otherwise meets the requirements for a change in the ownership or effective control of the
Company or in the ownership of a substantial portion of the assets of the Company within the meaning of Code Section 409A and the regulations and other guidance
promulgated thereunder; instead such Awards shall be distributed or payable in accordance with the Award’s applicable terms.

(h) Non-employee Directors of the Company shall be entitled to defer the receipt of any Shares that may become issuable to them under any Award in accordance
with the terms of the 1996 Directors’ Deferral Plan, as the same may be hereinafter amended, or any other plan that may be established by the Company that provides for the
deferred receipt of such Shares.

(i) Employees of the Company shall be entitled to defer the receipt of any Shares that may become issuable to them under any Award in accordance with the terms of
the Deferred Compensation and Retirement Benefit Restoration Plan, as the same may be hereinafter amended, or any other plan that may be established by the Company that
provides for the deferred receipt of such Shares.

Section 12. Amendments And Termination.
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(a) Except to the extent prohibited by applicable law and unless otherwise expressly provided in an Award Agreement or in the Plan, the Board may amend, alter,
suspend, discontinue, or terminate the Plan or any portion thereof at any time; provided, however, that no such amendment, alteration, suspension, discontinuation or termination
shall be made without (i) shareholder approval (A) if the effect thereof is to increase the number of Shares available for issuance under the Plan or to expand the class of persons
eligible to participate in the Plan or (B) if such approval is necessary to comply with any tax or regulatory requirement for which or with which the Board deems it necessary or
desirable to qualify or comply or (ii) the consent of the affected Participant, if such action would adversely affect the rights of such Participant under any outstanding Award.
Notwithstanding anything to the contrary herein, the Committee may amend the Plan in such manner as may be necessary to enable the Plan to achieve its stated purposes in
any jurisdiction outside the United States in a tax-efficient manner and in compliance with local rules and regulations. In all events, no termination or amendment shall be made
in a manner that is inconsistent with the requirements under Code Section 409A to allow for tax deferral.

(b) The Committee may waive any conditions or rights under, amend any terms of, or amend, alter, suspend, discontinue or terminate, any Award theretofore granted,
prospectively or retroactively, without the consent of any relevant Participant or holder or beneficiary of an Award, provided, however, that no such action shall impair the
rights of any affected Participant or holder or beneficiary under any Award theretofore granted under the Plan; and provided further that, except as provided in Section 5(e), no
such action shall reduce the exercise price, grant price or purchase price of any Award established at the time of grant thereof and provided further, that the Committee’s
authority under this Section 12(b) is limited in the case of Awards subject to Section 11(f), as set forth in Section 11(f) and provided further, that the Committee may not act
under this Section 12(b) in a way that is inconsistent with the requirements under Code Section 409A to allow for tax deferral. In no event shall an outstanding Option or Stock
Appreciation Right be cancelled and replaced with a new Option or Stock Appreciation Right with a lower exercise price, without approval of the Company’s shareholders,
except as provided in Section 5(e).

(c) Except as noted in Section 11(f), the Committee shall be authorized to make adjustments in the terms and conditions of, and the criteria included in, Awards in
recognition of events (including, without limitation, the events described in Section 5(e)) affecting the Company, or the financial statements of the Company, or of changes in
applicable laws, regulations or accounting principles, whenever the Committee determines that such adjustments are appropriate in order to prevent dilution or enlargement of
the benefits or potential benefits intended to be made available under the Plan.

(d) Any provision of the Plan or any Award Agreement to the contrary notwithstanding, in connection with a Business Combination, the Committee may cause any
Award granted hereunder to be canceled in consideration of a cash payment or alternative Award made to the holder of such canceled Award equal in value to the Fair Market
Value of such canceled Award.

(e) The Committee may correct any defect, supply any omission, or reconcile any inconsistency in the Plan or any Award in the manner and to the extent it shall deem
desirable to carry the Plan into effect or to otherwise comply with the requirements of Code Section 409A so as to avoid adverse tax consequences under Code Section 409A.

Section 13. Miscellaneous.
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(a) No employee, Participant or other person shall have any claim to be granted any Award under the Plan, and there is no obligation for uniformity of treatment of
employees, Participants, or holders or beneficiaries of Awards under the Plan. The terms and conditions of Awards need not be the same with respect to each recipient.



(b) The Committee may delegate to one or more officers or managers of the Company, or a committee of such officers or managers, the authority, subject to such
terms and limitations as the Committee shall determine, to grant Awards to, or to cancel, modify, waive rights with respect to, alter, discontinue, suspend or terminate Awards
held by, employees who are not officers or directors of the Company for purposes of Section 16 of the Securities Exchange Act of 1934, as amended; provided, however, that
any delegation to management shall conform with the requirements of the corporate law of New Jersey and with the requirements, if any, of the New York Stock Exchange, in
either case as in effect from time to time.

(c) The Company shall be authorized to withhold from any Award granted or any payment due or transfer made under any Award or under the Plan or from any
compensation or other amount owing to a Participant the amount (in cash, Shares, other securities, other Awards, or other property) of withholding taxes due in respect of an
Award, its exercise, or any payment or transfer under such Award or under the Plan and to take such other action (including, without limitation, providing for elective payment
of such amounts in cash, Shares, other securities, other Awards or other property by the Participant) as may be necessary in the opinion of the Company to satisfy all obligations
for the payment of such taxes.

(d) Nothing contained in the Plan shall prevent the Company from adopting or continuing in effect other or additional compensation arrangements, and such
arrangements may be either generally applicable or applicable only in specific cases.

(e) The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ of the Company or any Affiliate. Further, the Company
or the applicable Affiliate may at any time dismiss a Participant from employment, free from any liability, or any claim under the Plan, unless otherwise expressly provided in
the Plan or in any Award Agreement or in any other agreement binding the parties. The receipt of any Award under the Plan is not intended to confer any rights on the receiving
Participant except as set forth in such Award.

(f) If any provision of the Plan or any Award is or becomes or is deemed to be invalid, illegal, or unenforceable in any jurisdiction, or as to any person or Award, or
would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be construed or deemed amended to conform to applicable
laws, or if it cannot be so construed or deemed amended without, in the determination of the Committee, materially altering the intent of the Plan or the Award, such provision
shall be stricken as to such jurisdiction, person or Award, and the remainder of the Plan and any such Award shall remain in full force and effect.

(g) Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship between the Company and a
Participant or any other person. To the extent that any person acquires a right to receive payments from the Company pursuant to an Award, such right shall be no greater than
the right of any unsecured general creditor of the Company.

(h) No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Committee shall determine whether cash, other securities or other
property shall be paid or
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transferred in lieu of any fractional Shares, or whether such fractional Shares or any rights thereto shall be canceled, terminated or otherwise eliminated.

Section 14. Effective Date Of Plan.

The Plan shall be effective as of the date of its approval by the stockholders of the Company.

Section 15. Term Of The Plan.

No Award shall be granted under the Plan after the tenth anniversary of the effective date. However, unless otherwise expressly provided in the Plan or in an
applicable Award Agreement, any Award theretofore granted may extend beyond such date, and the authority of the Committee to amend, alter, adjust, suspend, discontinue, or
terminate any such Award, or to waive any conditions or rights under any such Award, and the authority of the Board to amend the Plan, shall extend beyond such date.
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Exhibit 31

CERTIFICATIONS

I, Edward J. Ludwig, certify that:

1.     I have reviewed this Quarterly Report on Form 10-Q of Becton, Dickinson and Company;
  
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

  
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
  
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

   

 

     (a)     Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

   

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed

under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

   

 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions

about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

   

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

  
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial

reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

   

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which

are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and

   

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: February 9, 2009

 /s/ Edward J. Ludwig
 Edward J. Ludwig
 Chairman and
 Chief Executive Officer



I, David V. Elkins, certify that:

1.     I have reviewed this Quarterly Report on Form 10-Q of Becton, Dickinson and Company;
  
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

  
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
  
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

   

 
     (a)     Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

   

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed

under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

   

 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions

about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

   

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

  
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial

reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

  

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which

are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and

   

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: February 9, 2009

 /s/ David V. Elkins
 David V. Elkins
 Executive Vice President and
 Chief Financial Officer



Exhibit 32

     The certification set forth below is being submitted in connection with the Quarterly Report on Form 10-Q of Becton, Dickinson and
Company for the quarter ended December 31, 2008 (the “Report”) for the purpose of complying with Rule 13a – 14(b) of the Securities
Exchange Act of 1934 (the “Exchange Act”) and Section 1350 of Chapter 63 of Title 18 of the United States Code.

     I, Edward J. Ludwig, the Chief Executive Officer of Becton, Dickinson and Company, certify that:

     1.     such Report fully complies with the requirements of Section 13(a) of the Exchange Act; and
   
 2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of

Becton, Dickinson and Company.

February 9, 2009

 /s/ Edward J. Ludwig
 Name: Edward J. Ludwig
 Chief Executive Officer



     The certification set forth below is being submitted in connection with the Quarterly Report on Form 10-Q of Becton, Dickinson and
Company for the quarter ended December 31, 2008 (the “Report”) for the purpose of complying with Rule 13a – 14(b) of the Securities
Exchange Act of 1934 (the “Exchange Act”) and Section 1350 of Chapter 63 of Title 18 of the United States Code.

     I, David V. Elkins, the Chief Financial Officer of Becton, Dickinson and Company, certify that:

     1.     such Report fully complies with the requirements of Section 13(a) of the Exchange Act; and
   
 2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of

Becton, Dickinson and Company.

February 9, 2009

 /s/ David V. Elkins
 Name: David V. Elkins
 Chief Financial Officer


