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Re Becton Dickinson and Company

Incoming letter dated October 2009

Dear Mr Paranicas

This is in response to your letters dated October 2009 and November 2009

concerning the shareholder proposal submitted to BD by Kemieth Steiner We also have

received letters on the proponents behalf dated October 2009 November 2009 and

November 12 2009 Our response is attached to the enclosed photocopy of your

correspondence By doing this we avoid having to recite or summarize the facts set forth

in the correspondence Copies of all of the correspondence also will be provided to the

proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc John Chevedden

FISMA 0MB Memorandum M-07-16



November 12 2009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Becton Dickinson and Company

Incoming letter dated October 2009

The proposal asks the board to take the steps necessary to amend the bylaws and

each appropriate governing document to give holders of 10% of BDs outstanding

common stock or the lowest percentage allowed by law above 10% the power to call

special shareowner meetings and further provides that such bylaw and/or charter text

shall not have any exception or exclusion conditions to the fullest extent permitted by

state law that apply only to shareowners but not to management and/or the board

There appears to be some basis for your view that BD may exclude the proposal

under rule 14a-8i9 You represent that matters to be voted on at the upcoming

shareholders meeting include proposal sponsored by BD seeking approval of bylaw
amendment to permit holders of 25% of BDs outstanding shares to call special

shareholder meeting You also represent that the proposal and the bylaw amendment

sponsored by BD directly conflict because they include different thresholds for the

percentage of shares required to call special shareholder meetings You indicate that the

proposal and the matter sponsored by BD present alternative and conflicting decisions for

shareholders and that submitting both proposals to vote could provide inconsistent and

ambiguous results Accordingly we will not recommend enforcement action to the

Commission if BD omits the proposal from its proxy materials in reliance on

rule 14a-8i9 In reaching this position we have not found it necessary to address the

alternative basis for omission upon which BD relies

Sincerely

Michael Reedich

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240.14a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative.

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The detenninations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with
respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

November 12 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Becton Dickinson and Company I3DX
Kenneth Steiners Rule 14a-8 Proposal

Ladies and Gentlemen

The lite company November 2009 no action supplement provided no evidence or exhibit of

anything the board purportedly approved on November 2009 This further compounds the

sparse October 2009 information on the proposed company action

At this point there is no way to kilow whether the company has introduced limitations in its

proposal that would make it moot For instance the board action may involve special meeting

proposal that applies to narrow time window between annual meetings and excludes the usual

topics considered at special meetings

Therefore it is requested that the Staff reply letter at least be postponed until the company

provides detailed information in preliminary proxy

For these reasons it is requested that the staff find that this resolution cannot be omitted from the

company proxy It is also respectfully requested that the shareholder have the last opportunity to

submit material in support of including this proposal since the company had the first

opportunity

Sincerely

Mvedde
cc

Kenneth Steiner

Dean Paranicas DeanJParanicas@bd.com

Corporate Secretary



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

November 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetNE

Washington DC 20549

Becton Dickinson and Company BDX
Kenneth Steiners Rule 14a-8 Proposal

Ladies and Gentlemen

The lite company November 2009 no action supplement provided no evidence or exhibit of

anything the board purportedly approved on November 2009 This further compounds the

sparse October 2009 information on the proposed company action

For these reasons it is requested that the staff find that this resolution cannot be omitted from the

company proxy It is also respectfully requested that the shareholder have the last opportunity to

submit material in support of including this proposal since the company had the first

opportunity

Sincerely

Æchevedde
cc

Kenneth Steiner

Dean Paranicas DeanjParanicas@bd.com
Corporate Secretary
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Franklin Lakes NJ 07417-1880
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November 2009

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Dear Sir or Madam

This letter supplements our no-action request dated October 2009 the No-Action Request

copy of which is attached hereto whereby we requested that the staff of the Office of Chief

Counsel the Staff confirm that it would not recommend enforcement action if in reliance on

Rule 14a-8i9 Becton Dickinson and Company New Jersey corporation BD excludes

from its proxy materials collectively the 2010 Proxy Materials for its 2010 Annual Meeting

of Shareholders the 2010 Annual Meeting certain shareholder proposal and supporting

statement the Proposal submitted on August 24 2009 by Kenneth Steiner the Proponent
with John Chevedden as his proxy The Proposal requests that BDs Board of Directors ...take

the
steps necessary to amend our bylaws and each appropriate governing document to give

holders of 10% of our outstanding common stock or the lowest percentage allowed by law

above 10% the power to call special shareowner meeting This includes that such bylaw

and/or charter text will not have any exception or exclusion conditions to the fullest extent

permitted by state law that apply only to shareowuers but not to management and/or the board

In the No-Action Request we indicated that BD was considering submitting proposal for

shareholder vote at its 2010 Annual Meeting to amend BDs By-Laws to allow shareholders who

hold 25% of BDs outstanding shares the right to call special meeting of shareholders the

Amendment and that if BD decided to seek shareholder approval of the Amendment at its

2010 Annual Meeting the Amendment would directly conflict with the Proposal We further

indicated we would duly notify the Staff following determination as to whether BD would

submit the Amendment for shareholder approval at the 2010 Annual Meeting We wish to



Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

November 2009

Page

inform the Staff that on November 2009 BDs Board of Directors approved the Amendment

for submission to BDs shareholders at the 2010 Annual Meeting

The Amendment and the Proposal directly conflict because they include different thresholds for

the percentage of shares required to call special shareholder meetings Specifically the

Amendment calls for 25% ownership threshold which clearly conflicts with the Proposals

request for 10% ownership threshold Therefore for the reasons set forth in the No-Action

Request the Proposal is properly excludable under Rule 14a-8i9 Accordingly we

resectthlly reiterate our request that the Staff concur that it will take no action if BD excludes

the Proposal from its 2010 Proxy Materials

Pursuant to Rule 14a-8j copy of this submission is being sent simultaneously to the Proponent

and Mr Chevedden Please call the undersigned at 201 847-7102 if you should have any questions

or need additional information or as soon as Staff response is available also may be reached by

mail at deanjfiaranicas@bd.com or by fax at 201 847-5583

.espectfu1ly
yours

th YParanicas

Vice President

Corporate Secretary and Public Policy

Attachments

cc w/ att Mr Kenneth Steiner

Mr John Chevedden



JOHN CHEVEDDEN

FtSMA 0MB Memorandum M-07-16

October 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Becton Dickinson and Company BDX
Rule 14a-8 Proposal by Kenneth Steiner

Special Shareholder Meeting

Ladies and Gentlemen

This responds to the
contradictory October 2009 no action request The company opines if

BD decides to seeks shareholder approval its own proposal This if statement is under

the heading at the top of page two about potential rue 14a-8 proposal conflict with

hypothetical company proposal The text under this same heading concludes on page three with

another if statement about hypothetical company proposal

The company fails to cite any precedent where no action request was decided based on

company ifstatement concerning hypothetical company proposal

The company fails to cite any text in the rule 14a-8 proposal which explicitly cites any no
votes received by Cathy Minehan in 2009

The company fails to cite any text in the company proxy which explicitly states that Cathy
Minehans 2008 election was based on majority vote standard or that the company had

majority vote standard in 2008

The company incorrectly claims that text in the proposal is irrelevant which could thankfully

prevent violation of the rule 14a-.8 provision concerning duplicate proposals on the same topic

as this proposal

For these reasons it is requested that the staff find that this resolution cannot be omitted from the

company proxy It is also respectfully requested that the shareholder have the last opportunity to

submit material in support of including this proposal since the company had the first

opportunity

Sincerely



cc

Kenneth Steiner

Dean Paranicas Dean_J_Parathcag@bd corn

Corporate Secretary



Becton Drive

Frankhn Lakes NJ 07417-1880

tel 201-847-6800

ww bd.com

BD
ai pecpe

hahv vPs

October 2009

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Dear Sir or Madam

In accordance with Rule l4a8j under the Securities Exchange Act of 1934 as amended Becton

Dickinson and Company New Jersey corporation BD is filing this letter with respect to

certain shareholder proposal and supporting statement the Proposa1 submitted by Kenneth Steiner

the Proponent with John Chevedden as his proxy on August 24 2009 copy of the Proposal

together with related correspondence between BD and respectively the Proponent and Mr
Chevedden are attached hereto as Appendix for inclusion in the proxy materials the 2010

Proxy Materials BD intends to distribute in connection with its 2010 Annual Meeting of

Shareholders the 2010 Annual Meeting

We hereby request continuation that the staff of the Oftice of Chief Counsel the Staff will not

recommend any enforcement action if in reliance on Rule 14a-Si9 BD excludes the Proposal in

its entirety from its 2010 Proxy Materials If the Staff does not concur with BDs request to exclude

the entire Proposal in reliance on Rule l4a-8i9 then alternatively we request that the Staff

require the Proponent to revise the Proposal to remove or revise certain statements discussed below

that are excludable under Rule 4a-8i3

The Proposal

The Proposal requests that BDs Board of Directors ...take the
steps necessay to amend our bylaws

and each appropi iate governing document to give holders of 10% of our outstanding common stock

or the lowest percentage allowed by law above 10% the power to call special shareowner

meeting This includes that such bylaw andior charter text will not have any exception or exclusion

conditions to the fullest extent permitted by state law that apply only to shareowners but not to

management and/or the board
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Statement of Reasons to Exclude the Entire Proposal

The Fropoa/ may be excluder umuk Rule 14a-8qi9 because it would dii cctly conflict ii lilt

COflilflV proposal

company may properly exclude proposal from its proxy materials under Rule l4a-8i9 if the

proposal directly conflicts with one of the companys own proposals to be submitted to shareholders

at the same meeting The Commission has stated that in oider for this exclusion to be available the

proposals need not be identical in scope or focus Eichange Act Release No 34-40018 Mav 21

1998 27

Neither BD Restated Certificate of Incorporation nor its By-Laws currently contains provision

that permits shateholders to call special meeting of shareholders BD is considering submitting

proposal for shareholder vote at its 2010 Annual Meeting to amend BDs By-Laws to allow

shareholders who hold 25% of BlYs outstanding shares the right to call special meeting of

shareholders the Amendment If BD decides to seek shareholder approval of the Amendment at

its 2010 Annual Meeting the Amendment will directly conflict with the ProposaPs request
that BDs

Board of Directors amend the By-Laws to give holders of 10% of the shares outstanding the power to

call special shareholder meeting We will duly notify the Staff following determination as to

whether BD will submit the Amendment for shateholder approval at the 2010 Annual Meeting

The Staff has consistently stated that where shareholder proposal and company sponsored

proposal present alternative and conflicting decisions for shareholders the shareholder proposal may

be excluded under Rule 14a-8i9 noting in several instances that presenting both matters for vote

could produce inconsistent and ambiguous tesults If BD determines to seek shareholder approval

See lU heinz company avail Apr 23 2007 the Staff concurred with exclusion of shareholder proposal

requesting that Heinz adopt simple majority voting when Heinz planned to submit proposal to amend its bylaws

and articles of incorporation to reduce supermajority provisions from 80% to 60% I-1.J Heinz company avail

May 29 2009 hlein Ii the Staff concurred with exclusion of shareholder proposal requesting that Heinz

amend its bylaws and each appropriate governing document to give holders of 10% of Heinzs oustancling common

stock or the lowest perceiitage allowed by law above 10% the power to call special shareholder meetings since

lemz represented that it would seek shareholder approval of bylaw amendment to permit holders of 25% of

Heinzs outstanding common stock to call special shateholder meeting E4.IC Corporation avail Feb 24 2009

the Staff concurred with exclusion of shareholder proposal requesting that EMC amend its bylaw and each

appropriate governing document to give holders of 10% of EMCs outstanding common stock or the lowest

percentage allowed by law above 10% the power to call special shareholder meetings since EMC represented that

it ou1d seek shareholder approval of bylaw amendment to permit holders of 40% of EMCs outstanding common

stock to call special shareholder meeting lntemnatwnal Papem Compani avail Mar 17 2009 the Staff

concurred with exclusion of shareholder proposal requesting that International Paper amend its bylas and each

appropriate governing document to give holders of 10% of International Papers outstanding common stock or the

lowest percentage allowed by law abm 10% the poer to call special shareholder meetings since International

Paper represented that it would seek shareholder appro al of bylaw amendment to permit holders of 40% of itS

outstanding common stock to call special shareholder meeting Gvrodj ne comnpan of hnerica Inc avail Oct

31 2005 the Staff concurred ith exclusion of shareholder proposal requesting the calling of special meetings by

holders of at least of Gyrodvnes shares eligible to vote at that meeting because it conflicted with company
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of the Amendment then the instant flicts will be substantially similar to the flicts in Et1C iein II

Internatwual Paper and vrodrne The Pioposal requests 10% ownership threshold the

Amendment would if submitted and approved institute 25% ownership threshokL As was the case

in the cited noaction letteis the Pioposal and the Amendment will duectly conflict as BD cannot

institute share ownership threshold requited to call special meeting of the shareholders that is at

once 10% and 25% Submitting both proposals to shareholders at the 2010 Annual ileeting will

therefore present
alternative arid conflicung decisions for shateholders and provide inconsistent and

ambiguous results

Therefot it BD decides to submit the Amendment for sharehokier approval at the 2010 Annual

Meeting the Pioposal is pioperly excludable unclci Rule 14a8i9 because the Amendment and the

Proposal will diiectly conflict

Statements of Reasons to Exclude Portions of the Proposal

J.fimc of the Proposal flt.IV be evcluded wider Rule l4a8ii3 becauve hey are fiIse and

mivleadim

If the StalTcloes not concur that BD may exclude the Proposal in its entirety Ihr the reasons discussed

above BD be1ices that certain supporting statements contained in the Proposal may properly be

excluded from the 2010 Proxy Materials under Rule 14a-8i3 because they are contrary to the

Commissions proxy rules including Rule 4a9 which prohibits false and misleading statements

The Staff has recognized that proposal or portions of proposal may properly be excluded under

Rule 14a-8i3 as false or misleading because factual statement is materially false and misleading

or if statement directly or indirectly impugns persons character Integrity or personal reputation

without foundation See Stat/Legal Bulletin No /413 September /5 2004 11.4

We believe the following statements therefore should be properly excluded or revised

Cut/n Mincliami also reccæ ad 10times aS many flO-vote.s as at/mar BDX
dh actor

iliL iiu.s compounded 1w i/ic/act that tim/er our obsolete governance Is .% tin a/tail

needed only one yesyak train our 240 million s/tames to be elected

proposal seeking shareholder approval of bylaw amendment requiring the holders of at least 30% of the shares to

Lall such meetings and .iirInc avail Feb 23 2007 the Staff concurred with exclusion of shareholder

proposal seeking to amend ATTs by1as to require the board to obiani shareholder ratification of any severance

agreement with senior executives that provide benefits in an amount exceeding 2.99 times the sum of the executives

base salary plus target bonus because it conflicted with company proposal seeking prior shareholder approval of

Lertain future severance agreements or employment agreements with severance proisions

It also should be noted that the Proponent voluntaiily agreed through Ith Chevedden to the withdrawal of

Ialcmcnt identical to this latter statement that was initially contained in version of the Proposal included in BDs

2009 proxy materials
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These statements are false and misleading because they implicitly refer to voting in connection

with the 2009 Annual Meeting In fact Ms Minehan did not stand for election or re-election by

the shareholders in 2009 and when she stood for election by the shareholders in 2008 only four

other directors not eight also stood for re-election The second statement also represents

misleading account of BDs corporate governance in suggesting that Ms Minehan would serve

as director if she received oniy one yes-vote In fact as set forth in detail on pages A-6 and

A- of BDs 2009 proxy statement BDs Board has adopted policy whereby any nominee in an

uncontested director election who receives more votes withheld from his or her election than

votes for his or her election must offer to submit his or her resignation following the

shareholder vote As such these statements violate Rule 4a-9 and are thus excludable under

Rule 14a-8i3

portion oft/ic Proposal may be excluded under Rule 14a8i3 because it violates the proxy rules

In addition to proposal Rule 4a-8d permits shareholder to submit for inclusion in companys

proxy statement an accompanying supporting statement However Ia his submission the

Proponent includes the following statement

Please contact inc ifyou plan to submit shareholder pmposal Jbr I/ic 2011 annual

meeting so that we can avoid submitting the swue topic

This statement is entirely irrelevant to the matter raised in the Proposal so it can in no way be

considered part of supporting statement as that term is used in Rule 14a-8d Instead this

statement represents
blatant attempt by the Proponent to use BDs 2010 Proxy Materials to

communicate with other shareholders to coordinate efforts with respect to BDs 2011 Annual

Meeting and thereby avoid the prospect of having the Proponents own future proposal or proposals

be excluded from.BD 201.1 proxy materials under Rule 4a-8i 11 for being substantially

duplicative of another proposal Because this statement is outside the scope of what is permitted

under the proxy rules it should be excludable under Rule 14a-Si3

Conclusion

Based on the foregoing BD respectfiully requests
confirmation that the Staff will not recommend any

enforcement action if in reliance on the foregoing BD excludes from its 2010 Proxy Materials the Proposal

in its entirety In the alternative BD respectfiully requests that the Staff require the Proponent to revise the

Pmposal to remove or revise any statements that would violate Rule 14a-9 and/or be excludable under Rule

4a-8i3 If the Staff does not concur with either of BDs positions we would appreciate an opportunity

to confer with the Staff concerning these matters prior to the issuance of its Rule 14a-8 response
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BD expects to file its definitive 2010 Proxy Materials with the Securities and Exchange Commission the

Commission on or about December 21 2009 Accordingly pursuant to Rule 14a-8j this letter is being

filed with the Commission no later than 80 days before BD files its definitive 2010 Proxy Materials

Accordingly the Stairs prompt review of this request would be greatly appreciated

Pursuant to Rule 4a-8j and Staff Legal Bulletin no 4C we are enclosing herewith copy of the

Proposal and correspondence between and respectively the Proponent and Mr Chevedden Because

this request will be submitted electronically pursuant to guidance found on the Commissions website we

are not enclosing the additional six copies ordinarily required by Rule 14a-8j copy of this submission is

being sent simultaneously to the Proponent and Mr Chevedden as notification of BDs intention to omit

fiom its 2010 Proxy Materials either the Proposal in its entirety or the statements in question This letter

constitutes BDs statement of the reasons it deems the omission of the Proposal or the omission or revision

of the statements in question to be proper

Please call the undersigned at 201 847-7102 if you should have any questions or need additional

infomrntion or as soon as Staff
response

is available also may be reached by e-mail at

deanparanicasdjbd.com or by fax at 201 847-5583

Rspectfully yours

Dea aranicas

\jce President

Corporate Secretary and Public Policy

Attachments

cc w/ att Mr Kenneth Steiner

Mr John Chevedden



APPENDIX

The Proposal and rehited correspondence

beh%een BD and respectively

the Proponent and John Chevedden



Rule 14a8 Proposal BDX
oimsted to Dean Paranicas 08/24/2009 0609 PM

Cc Jeffrey Sherman Linda Stewart

History This message has been replied to

Mr Paranicas
Please see the aached Rule l4a8 Proposal

Sincerely
John Chevedden

cc
Kenneth Steiner

CCE00000pdl
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FISMA 0MB Memorandum M-07-16

Mr Fican Paranmcas

Corporate Secretary

Becion Dickinson and ompanv F3DX
l3ccton Dr

lranklin Lakes NJ 074E7

Ph ne 201 $47-o$Ou

PH 11-847-7102

FX 20l-4 5.583

0i-847-530 15
Rule 14a-8 Proposal

Tear Mr laranicas

suhrmt my attached Rule ia8 proposal in support of the longtcrrn performance of oir

company My proposal is for the next annual shareholder meeting intend to meet Rule 14a-$

requirements uieludin the continuous onership of the required stock value until afier the date

of the respective shareholder nietina My submitted format with the sharcholdersupplied

en phacis intended to be used for definithe prox oublication This ic my proxy for John

C1m vedden andor his desimee to for ard this Rule 4a-8 proposal to the compan and to act on

my bthaif regarding this Rule 14a proposal andior modification of it for the forthcoming

shareholder meeting befbre during and after the forthcoming shareholder meeting Please direct

all future communications regarding iu rule 14a-8 PrOPosa to John Chevedden

at
FISMA 0MB Memorandum M-07-16

to Iacihtate prompt and verifiable communications Please identity this proposal as proposal

exclun 1v

your consideration and eh consideration of the Board of Directors is appreciated in support of

the long tcrm performance of our company Please acknowledge rceipt of my proposal

promptly by email

meth Sterner Date



LX Rule 14a-8 Proposal August 24

Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessaiy to amend our bylaws and

each appropriate governing document to give holders of 10% of our outstanding common stock

or the lowest percentage allowed by law above 10% the power to call special shareowner

meetings This includes that such bylaw and/or charter text will not have any exception or

exclusion conditions to the fullest extent permitted by state law that apply only to shareowners

hut not to management and/or the board

Special meetings allow shareosiers to vote on important matters such as electing new directors

that can arise between annual meetings If shareowners cannot call special meetings

management may become insulated and investor returns may suffer Shareowner input on the

timing of shareowner meetings is especially important during mjor restructuring when

events unfold quickly and issues may become moot by the next annual meeting

Forty-six 46 proposals on this topic averaged 56%-support in 2009 including our impressive

60%-support at the 2009 annual meeting The Council of Institutional Investors w.eiLorg

recommends that management adopt shareholder proposals upon receiving their first majority

vote

Statement of Kenneth Steiner

The merits of this Special Shareowner Meetings proposal should be considered in the context of

improvements needed in our companys corporate governance and individual director

performance For instance in 2009 the following governance and performance issues were

identified

Director Cathy Minehans husband was managing director at Goldman Sachs which

together with its affiliates provided investment banking and financial services to BDX
conflict of interest concern

Cathy Minehan also served on our Boards Audit Committee

Cathy Minchan also received 10-times as many novotes as other BDX directors

This was compounded by the fact that under our obsolete governance Ms Minehan needed

only one yes-vote from our 240 millionshares to be elected

Plus Ms Minehan will not be subject to shareowner vote until 2011

Three directors each owned less than 501 shares

Claire Fraser-Liggett

Add Mahmoud

Marshall Larson

Additionally

We had an 80% shareowner vote requirement which could prevent us from obtaining

profitable offer for our stock

Our company did not have an Independent Chairman

This was compounded by the 22-years of director tenure for Henry Becton our Lead

Director and chairman of our Nomination committee Independence concern

Total CEO annual pay was $24 million and we as shareowners did not have the

opportunity to cast an advisory vote on this $24 million paycheck

Plus the same Henry Berlon was on our executive pay committee

Some directors will have 3-year terms until 201
The above concerns shows there is need for improvement Please contact me if you plan to

submit shareholder proposal for the 2011 annual meeting so that we can avoid stibmitting the

same topic Please encourage our board to respond positively to this proposal



Special Shareowuer Meetings

Yes un

oles

enneth Steiner soinrcd this piopua1

he ahov format Is requested for publication without n.editing reformatting or elimination of

text including beginning and concluding iext unless prior agreement is icached It is

respeetfuUv requested that this proposal be proofread before it is published in the definitive

proxy to ensut that the integrity of the submitted fot mat is replicated in the proxy materials

Please advise it there is any 1.ypow aphical question

Please note tha the title of th proposal is part of the argument in favor oF the proposal In tim

interest of clarity and to avoid coithsion the tit1 oIthis and each other ballot item is requested to

he consistent throunhout all the piox materials

The comrany is icquested to sian proposal number trprescnted above basad on the

chronological order in which proposals arc submitted The requested designation of3 or

higher number allows for ratification of auditors to he item

Ibis proposal is believed to conform with Staff Lecal Bulletin No 1413 CF September 15

2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8i3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 200D
Stock ill I.e beld until after the annual meeting and the poposai ill he presented at the annual

meeting Pleusc actmo vLdgc thi proposal promp ly by ei11il FISMA 0MB Memorandum M-07-16
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Septemhr 2099

Mr Kenneth Stemet

FISMA 0MB Memorandum M-07-16

Re Shareholder Pr oposal Regarding Special Sb areow nor Meetings

Dear Mr Steinet

am W1Iuna to notity you of deficiencies tsith rspect he above teLrnced

shareholder propostl which we receied ot Auuuat 24 2009 Specificalb Rule

4a8h di text ol is hich crcksed hit cii ith I1 rcrvijes thct

sharJiolder piopt nent must have continuously held Jot at least one year hi the

date the proposal is shin tift at least $2000 in market value or 1% of ti

eotnpan .see uities entitled tO he xontcl on the proposal at the meeting coupled

with written statement dirt the proponent intends to eontmue owneiship ot the

shines through the date of the companys annuil oi special meeting

Whil you make referette in vow eovu kuer and in the notes accorrtpsnvine

50112 proposal to youi intention to conti itie to hold Il iequr ed stock same 01

the onunon stock of lU non icktnon and ompsns the Comp mythtrmgh

the date of the ornparts tual meeting von do not ppeai on the Co npanv

stock cords os ii -rr iccord of Cot nuns ronin on ale nd the

untpnn ins tot cccii ed pi oof of wi bone ad vmu ship ii ii Compaitys
securhics tequned os Rule l4n of 1k Scetirmes xi-huu .sct j914

sharehol propotvi tnt fu50 or her ett iidts hi subi outing 1n



Kcnnch Siciner

Septenther jt

la

\VTittCU .aii.atlciI trout the i.eoi ilr the securine uual1

broer hunl eii \inc that at the time hareholdcr puopunent

subniitti the ouI tie hariiolder pit meat ntjuuouslv hda the

seem itie. ior least one ai or

copy ot tiled chcdulc Th chedul Form

or anienumena to tho documents or undated 1urui. rel1t ne the

shareholder proponent im nership ol shares ul ot hcior lie uoe on

whieh the ctne.eu eiiihil it\ period hepin and the sherenolder

proponent vifflen snnement that he rme eotiiiuousl held the required

numticr oi share br tiLe 1leVCUI period as the date ôl ihc tatenienI

Rule 4a.8 a1iow company to exclude proposal tin piopoxrem luls to

contplv with ttiL procedural or ciigihilitv requit ements ol Rule 4a8 In order

to remedy the deficiencies noted above on must provide the Company ith

proof oiyOOr benelicini ownership required by Rule l4alb within 14 calendar

days iolkiwirw our receipt of this notice Failuac to do so viii pea jfljt the

Company to exclude our proposal tram the
olnpnn\ prox materia1

.erv truly our

ne OSU IC

cc ilr John CikveddCli



Am

Rule 4a 13b of the Seturlik h.el.nngc Act oF i4

th3 Question Who ehgd Is to cuomflz proposat ano now do
demonstra to the company that am Hgthle

In oIcLr to cc elic hi to cuhrmt epo yn rim hovr nttiuuo thy .retd at

icas 2/JOG narkth ncc ii 1% of he rorttf ny it cr40 ci ou mrct

or ooosul iv fi cOne tot at .t oi Ut tw itn tilt the

propo nl Yor must tin to hold ThoM cerun io cL ri the

meeting

you are the macp acre nokhr of your curiOus vuch tri rout your name
appears in Inc compans ret mds oh nold the wrnp in rarity you
eligibility on it en aithou It Ui hove to piovd the compra it

written sattrrcnt tint mu ntend tO COt tint mid .hc 40-ui iuoudh the da
th meeting or srartii ick ware if ii many Jiar td ou tr flOt

registered hairIer the co party likult do nrc knuw Hat pa are hcnehntou or

how many shares you or It th are the urn you ubn it your rifr Ot or
must piove yarn ehcphriity .0 thu rompary our of no wa

The firat is to subifit to the orrvpany cutter statcrncnt rronr tOt tO tad
holder of you untie Cu ualty hiokct or bard eih inc that rho dme you

submitted ut proposal you continuon ty neth the cc art ie ins am wu one mr
Vou must aLe include your own Itten st tement tn you intnri to continue

old ti secuntLs- ruugl the date or tin nit .2mg of narehaIdt-rc or

ii The secant prove cr rj hr only if you ri yr tdco cbcchue 3%
th240.13d 101 hodut IG .0 UI- rrr 24 33 tm rhapt
Form 249 104 of this phi aridyrn Fnni- U13 this

amendments to thase document or updat farm .-rftecting youi at -nrislitp cit the

sh re of or bJom to on so iidr it one ehgtbihy pa sod begin- 4f mu
have tile on of thu do mm Ut with tin 3cC you drmoostr0o you
eligibility oy cubnim rig to die -o npany

copy of the srheduL intl/ct form cd icy uhccclur nt nhuene tepos lug

Jiang in your wr ei .hn lavA

Vita writ tarnerit dv 1tiuuustv I.e ni riher of

01 one ye in no of too -.tantm 4- our

Your writ en tatement ti at you intend to cont flue oc.nerUip of the shares

through the date of the companys annual or coal meeting



Re Rule 14a-8 Proposal BOX
Dean Paranicas to olrnsted 09/01/2009 0545 PM

Cc Patricia Walesiewicz

Mr Chevedden As requested by Mr Steiner acknowledge receiving on August 24 the below

amail and Mr Stainers faxed copy of his transmittal letter and proposal also attach deficiency letter

sent today to Mr Steiner

Dean Paranicas

Kenneth Stee Letterpd

BD
Dean Paranicas

Vice President Corporate Secretary and Public Policy

Tel 201 8477 102

Fax 201 8475305

Email dean eranicas@bdccm

olmsted Mr Paranicas Please see the attached Rule 14 08/24/2009 060929 PM

From FISMA 0MB Memorandum M-07-16

To Dean Paranicas DeanJParancas@bdcom
Cc Jeffrey Sherman JeffreySherman@bd.com Linda Stewart LindaStewart@bdcorn

Date 08/24/2009 0609 PM

Subject Rule 14a-8 Proposal BDX

Mr Paranicas
ilease see the aached Rule 14a8 ronosal
Sincerely
John Chevedden

CC
Kenneth Steiner

attachnent CCROO0O0odf delered by Dean Paranicas/RLKSBDXi
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Sepeniber

Ir Kenneth Steiner

FISMA 0MB Memorandum M-07-16

Re Sha rehulder hoposal Regarding Spccial Shareo ner \Ieet ings

et \l ntr

.flc iIr oti\ cictci th eet rh- _1.\eccirece

slcatcltt hiec ropc .cI cli eei c_c \u r_ haP 1uk

itc the test ot hc iLrc\cth AnLC\ .\_ rc e- tJ

p1 LThLcflt acWL iie uctu heta ct une ea by tue

date the rpasal sul mitt at ka S2.Rt Ia mcci Iet value of the

cocnpany ecuimes euutkd to he utec on the pnpc it the uceeLn coupled

\\ ith wntten StJtetUCflt that th proponent intends to COLItIIIUC cc\\ nerhip of the

shares thi ouph the date oithe compaa\ annual ci pccial incctiu

While you make retercuec Ui cur cc .t letter and in the noe cCC ulipaucing

cur prop sal To can intento ccl to eohiiutc icc hold the UCc tired .toe alue ct

the iflUic cii tock 01 Iketon Cr_ iia fl c_i ompan tflc 0U1p.t
tIUULa

the hct of ii cmu\ at mi mee ii on do no cpir on the ccmp

eeon ver ci m_c.ca c4 pv ecam nd iL

tus ut ree cc proof ca cU metical aer_iuj the c.omp.in

requnect iL l4i of te ut uis Exetcaci. \U .\

caiehuld_ Um ml n._.st a1ce cr hr ij li 1ccjc cititci



\tr neth Stei ncr

September Ot3

Pace

rtuen statenieni Iroin the ccoid holder of the scent uics umaIl\

broker ot hank verit\ inc that at the time the shareholder proponent

submitted the proposal the shareholder proponent continuously held the

securities br at lcat one ear or

copy of riled chcdule 3D ScheduL 3G Form Form lonn

or amendments to those documents or updated imms eikcting the

shareholder proponents ownership ot shaics as of or hetic the date on

hich the onevear clicibilitv period befins and the shurehokkr

proponents written statement that he or she cutinuousk held the requited

number ol sharc br the oneyear period as of the date of the statement

Rule 4aft fl allows company to exclude proposal if pi oponent titus to

eompl with the prueedurzu or ehgibihl.v ceLl
wrcmcIItS ot Rule 14a-$b In order

to remedy the deliciencies noted ahot you must pros ide the Compan with

p100t 01 your beneficial ot nership icquired Rule 3a within II calendar

da fidlow int your receipt of this nOtice Failure to do ill PCI nut the

company to exclude our proposal tioni the Compan proxy materials

CV truly ou

eaj uanuas

Enclosure

cc ir John ChevLdden



Annex

Rule 14a-8b of the Secudu Exchange Au of 1934

çh Questton Wto ehgthte to ii Smit noposal ii how do

ruonstrat the company ia im eligible

In order to uhg IlL rubnnt po ci yen In continuou$/ ll
at 200O narke aiu rw th ompcr ru tiac utftu t.u he

on pioposal tIn ii 109 cot aa one ar by Ia late you subnnt

oro ci Thu raus hour to ci yr Inca qh the ti ci th

meetmn

If you are n.pi toed honai on en 0Kb race in nat yr am
appears in the cc npaoy4 rucerd eli amer9 the con Ony earth your

ci gibilky ot IN own alt iocg tel so nave to praetde he .n eat

written eta ci ii tInt in tnt ci conttnuc to ncrt tc ut hi ough ii ci

ra th meeting of ccl Id Hnwever .1 uku hat enild ac -i

cc sIc ad l.rder cons ny uk ly does not kn cii- yco on slnrot

hot no iv eta ecu in In Ins cc tie lane you nile Jul iJO jO.

prove Ruth-ha ft coon-u in one of .i ye

The rst way is to submit to the to 1F fly watton staIn ft In Ire ecord

holdr of you ccci nUns achy 4u of vrify id twnc

subm tt ci yo ir prokosal vo cc- lb uou ly 3d or-Irs Ia- -n U-suet one ye

ci ust af include your om uUten -tatere u- tha- yo intern to continue

hold Inc secuatic through the date toe men of $arehuio rs or

ii he sewn tg irove owen In liii only if ft -ci I-- ched

40J3d 101 Inicclult 13th Fern U- In cior
for f2t9JO4 of Ills Ii pIt cnidoi Fe j240 11 -1 ci--

am di lent to those rio mono cc npd roan i- In yr sure-Ito ci flit

or of or at fore tI an wInch on liqibihe it ci h-c If yen
we bled one bane Hoc icnt with oh

y-
ci tay demon fran -do

Nicptflhlty by en ut in-3 he compat

In copy or cRc cncdulo andy rr and an nil amp pace In

aN nj Oi mm tan a-

Par wnn at tI Ia ie u-tmuoc ly ft at- tutabet uu oh //

ortheuiy-nrt-in tnftj- ti r- -u- aid

Your written statement that yo intend to continue ot nersnip of the shares

trough the da ci of the companys annual or pedal meebng



Rule 14a8 Broker Letter BDX
olrnsted to Dean Paranicas 09115/2009 0952 AM

History This message has been forwarded

Mr Paraticas
Please see the attached broker letter
Sthcereiy
3oh Cbevedden

cc Kenneth Steiner

CCE0000lipdf



DISCOUNT BROKERS

Date cT oo

To whom it may concern

As introducing broker fore account of t12 S61
account nwnbeIMA 0MB Memorandum M-07.-lbeld with National Financial Services Corp
as custylian DJF Discount Brokers hereby certifies that as of the date of this certification

/nzi Sc is and has been the beneficial owner of 00
shares of -ti Jj ikJOr having heki at least two thousand dollars

worth of the above mentioned security since the following date tx/i also having

held at least two thousand dollars worth of the above mentioned security from at least one

year prior to the date the proposal was submitted to the company

Sincerely

C14
Mark Filiberto

President

DIP Discount Brokers

1981 Marcus Avenue Suae C114 Lake Success NY 11042

516 328 ThO0 800 695EASY www dJIdls corn Fax 516 328.2323


