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Dean J. Paranicas £  Act: 1934
Vice President, Section:
Corporate Secretary and Public Policy R Ic _lon 9a- ¢
Becton, Dickinson and Company _ ule: =
.1 Becton Drive Public 5 -0
Franklin Lakes, NJ 07417 Availability: /- 2< ‘

Re: Bec_toﬁ, Dickinson and Compaliy
Incoming letter dated October 8, 2008

Dear Mr. Paranicas:

This is in response to your letters dated October 8, 2008, October 10, 2008, and
October 22, 2008 concerning the shareholder proposal submitted to BD by
Kenneth Steiner. We also have received letters on the proponent’s behalf dated
October 3, 2008 and October 19, 2008. 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 contiection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Dmsmn s informal procedures regarding shareholder

proposals
DEC 172008
THOMSON REUTERS Heather L. Maples
_ ¥ Senior Special Counsel
Enclosures

cc: John Cheveddeﬁ

** FISMA & OMB Memorandum M-07-16 ™**



- November 25, 2008

Response of the Ofi—ice of Chief Counsel
Division of Corporation I_?‘inance

Re:  Becton, Dickinson and Company
Incoming letter dated October 8, 2008

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 BD’s outstanding
common stock (or the lowest percentage allowed by law above 10%) the power to caIl a
special shareowner meeting, in compliance with applicable law.

We are unable to concur in your view that BD may exclude the proposal under
" rule 14a-8(1)(1). Accordingly, we do not believe that BD may omit the proposal from its
proxy materials in reliance on rule 14a-8(i)(1}.

We are unable to concur in your view that BD may exclude the proposal under
rule 14a-8(i}(2). Accordingly, we do not believe that BD may omit the proposal from its
proxy mgterials_'in reliance on rule 14a-8(1)(2). '

We are unable to concur in your view that BD may exclude portions of the
supporting statement under rule 14a-8(i)(3). Accordingly, we do not believe that BD
may omit portions of the supporting statement from its proxy materials under
rule 14a-8(1)(3).

- We are _unable to concur in your view that BD may exclude the proposal under
rule 14a-8(i)(7). Accordingly, we do not believe that BD may omit the proposal from its
proxy materials in reliance on rule 14a-8(i)(7).-

We are unable to. concur in your view that BD may exclude the proposal under
rule 14a-8(i)(10). Accordingly, we do not believe that BD may omit the proposal from
its proxy materials in reliance on rule 14a-8(i)(10). -

Sincerely,

Gregoty S. Belliston
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Diviston of Corporation Finance believes that its responsibility with respect to
matters ansing under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the nile by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
~ in support of its intention to exclude the proposals from the Company’s proxy materials, as well.
as any information furnished by the proponent or the proponent’s representative.

'Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argurment 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 staff’s informal
procedures and proxy review into a formal or adversary procedure. -

It is important to note that the staff’s and Commission’s no-action responses to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
.proposal. Only a court such as a U.S. District Court can decidé whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude 2
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



From: Gavin, Rydn M [mailto:RGavin@stblaw.com]
Sent: Wednesday, October 22, 2008 10:15 AM
To: CFLETTERS -
Cc: Dean_J_Paranicas@bd.com : |
Subject: RE: Becton, Dickinson and Company - No- ACTIOI’I Letter Reques'r

~ (October 2, 2008)

Dear Sir or Madam, -
“On behalf of Becton, Dickinson and Company aT’rached please find a copy
* of a cover letter addressed to Mr. Kenneth Steiner which accompanied
BD's letter dated October 10, 2008 upon its second delivery attempt.
Mr. Steiner was unavailable to sign for the letter upon the first
‘delivery attempt. The October 10, 2008 letter attached to this new
cover letter-is not new material provided to the SEC. Rather,in
~ compliance with Staff Legal Bulletin No. 14B, BD is providing the SEC all
" correspondence with the proponent. Please note that Mr. Chevedden, -
ostensibly on Mr. Steiner's behalf, has already responded to ‘rhe
October 10, 2008 letter from DB.

F’IeaSg confact Mr. Dean J .-Par'aniCas at (201) 847-7102 if you should

1




“have any questions or need additional information or as soon as a S‘rqff -
‘response is available. Mr. Paranicas also may be reached by e-mail at
- dean__j_paranicas@bd.com, or by fax at (201) 847-5583.
Thank you,
Ryan Gavin

- Ryan Gavin
Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 10017

Tel: (212) 455-2098
fFax: (212) 455-2502
rgavin@stblaw.com

From: Gavin, Ryan M

Sent: Thursday, October 02, 2008 11:47 AM

To: 'cfletters@sec.gov’

Cc: 'Dean_J_Paranicas@bd.com’

Subject: Becton, Dickinson and Company - No-Action Letter Request

Dear Sir or Madam, :

On behalf of Becton, Dickinson and Company please find attached a no-
action letter request with respect to a certain shareholder proposal and
supporting statement submitted by Kenneth Steiner, with John
Chevedden as his proxy, on August 22, 2008 for inclusion in the proxy
materials Becton, Dickinson and Company intends to distribute in




~ connection with its 2009 Annual Meeting of Shareholders.

Please contact Mr. Dean J. Paranicas at (201) 847-7102 if you should

- -have any questions or need additional information or as soon as a Staff

response is available. Mr. Paranicas also may be reached by e-mail at
dean__j_paranicas@bd.com, or by fax at (201) 847-5583.

Thcmk you,
Ryan Gavin

Ryan Gavin

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, New York 10017

Tel: (212) 455-2098
Fax: (212) 455-2502
rgavin@stblaw.com




-Dean J. Paranicas |,
Vice President, COrporau 'Secretary and-Public Policy -

-1 Becten Drive
Frankiin'Lakes, NJ 07417-1880 _
:er g}ﬂ; .ggi . ‘Helping alt peopie
r7,
Ezn';caﬂ' deaty | paranicas@ibd.com ) . live healthy lives

VIA OVERNIGHT COURIER ANDFIRST CLASS MAIL

October 21, 2008 I L

‘M. Kenmneth Steiner L - ‘ |

“** FISMA & OMB Memorandum M-07-16 ***

Re Sharcholder Proposal. Regarding Special Shareowner Meetings
Dear M. Steiner: |

We. unsuccessﬁxlly attempted to- dehver to you by overnight courier the cnclosed copy of
our letter to the Securities and Exchange Commission dated October 10, 2008 regarding
your sharéholdef proposal referenced above, However, I note that Mr. Chevedden
responded ostensibly ori yoiir behalf. Accordingly, the enclosed copy-of thedetter is

~ provided to you for your information,

* Yery truly yours,

cecw/encls.: Mr. John Chevedden
Securities and Exchange Commission

7146856




1 Bacian-Drive. .
Frankiin Lakes, New Jemey 07417
Tek 201.847:8800

waww.bid.co

Helpmg alfpeople
Jive heaithy lives

October 10, 2008

* US. Securities‘and Excharige Commission -
- Division,ofCorporation Finance

Office of Chief Counsel

100 F Strzer; NE.

‘Washington, D:C. 20549 . .

Re:  No-action request dated October2,2008

Dear Slr or Madam

This: letter is mpeclﬁﬂly stibimisted in respense to John Chevedden’s lener (astens1h1y ‘as proxy
forthe. Proponcnt) dated Ogtober 3, 2008, with respect to-the above-referenced no-action request °
{the “No-Action Request™). (All capltalxzcd termis lave the same meanirigs as inthe No-Aétion -
Requeest.) Mr. Chevedden raises various: grounds on which:he objects to- BD%s request to be
‘allowed to exclude the-entire- Proposalas well as to'BD’s alternate request to be:allowed to
exclude or cause to-be tevised centain portions of the Proposal. This Jétterwill respond
speczﬁcal!y to M. Chevedden’s poxnts _

Exclusion— of the -Enhre 'Proposal‘

Regarding Mr. Chevedden’s. assemons with respect to-ExxonMobil Corp.: (avall March 19, ;
2007), as.discussed in.ihe No-Action Request; BD believes that this decigion is propcrly . ;
distinguishable in that the:clause “in compliance with' applicable law” contained in‘the: Proposal - !
(but not in the proposal.in ExronMobd) is precisely. what brings the-Proposal squarely within the
scope of NISA 14A:5-3, thereby rendering the Proposal substantially implemented by that

statute The No-Action Request can be further dzstmgulshed from ExxanMobrl’ on the ground

! As noted in 1he No-Acnon Requwt, the Staffhas allowcd a,New Jerscy company to exclude a similar proposal ]
eléo containing the phrase “in complisnce with-applicatile law” under Rule 14a-8(T(10). ‘See Johnson & Joknson Car
(avail. Februgry 19, 2008). In Johnson & Johnson, the company argued that the proposal in‘question had been

substantially nnplr.mcnled nnder Ritle:14a-8(3)( IO) orr two gmunds (i):by- opmtian of Sectibn 14A:5-3 of the Act,

and @iy by vu'tue of the planned adopnon by the company of a bylaw amendmem thax woutd aﬂow 25% of its

specafy on which: gronnd it based its’ decxslgn




U.S. Securities-and Exchange Commission
Division of Corporation Finance

Office of Chief Coumsel

Qctober 10, 2008

Page 2

that, untike ExxonMobil, the No-Action Request is supported by an opinion of New Jersey
counsel (as was the case in Johnson & Johnsori) that develops the legal basis under the Act to
exclude the Propoml based on- Rules 14&-8(1)( D, l4a-8(:)(2) and l4a-8(1)(7), as well as Rule
14a-8(i)(1037

Contrary to Mr. Cheveddcn s argument- that Section 14A:5-3 fimits the ablhty of 10%
sharehplders toxall & apemal meeting, the: statute spemﬁcally allows the couit to proceed “jria:

summarytmannef’ tominiimize any: ‘butden:onshareholdérs and expedite consideration of sucha =~ =~ ©
tequiest, Moreover; as discussed in the McCarler' & Eniglish Opinion, the“good cause”standard - -~~~

includes considerition of Whether-#‘matter is a:proper-subject for shareholder astion under the:
Act. 'Iherefére, the denial'by-a judge; ofsuchaxcquest would per seéstablish thit the requ&st
would notbe'a: pmper subject for. such a mecnng. ) _

With res' it lo. Mr CheVaddcn sattempt to narrow the: supportmg stateiient in the Propo,sal
regardmg a “major restructmng,“ itis clear.from; the context that the. only reading of this
Statement thiat makies sense is, as discussed in. thié-No-Action Request anid the' McCarter &
English Qpiniion, thet its very purpose is that sharéholders would be able to call a:special mesting
1o take precisely the'typé.of action tharthe Act prolubns ‘then:-from. takmg .on their own

!J:litiatwc

: Exc!usmn anorﬁons of the Proposal

-Contfaty to Mr Chevedden’s asseition, Staff Eegal Bulletin 148 (Seprember 15,.200%) $§B.4
“makKesit clear that there continue to'be’certain situations where the Staff believes modifi cation-or-
‘éxclusion‘of & statement may be consistent with its intended-application of Rule 14a-8(i)(3),

which BD beheves 18 clearly the case here.

M. Chevedden’s.suppoitfor the Statément in the' Proposal that'Mr. Larsen and Ms Mmehan
““gwneéd no stock” is.an-outdated report; frOm The. Ca)poruze I:brary As of the date therposaI.

was submitted, as &' matter of public record,® Mr. Larsen and Mr, Minehan'each owied 1,575
restricted stock-units:and Ms. Minehan difectly owwnis 1,000 shares. .

-2 msmf?m..j st moved ot jon and interprétati vemponses ses by this stfare subject o reconsidération an

should not beiegarded ns;pfpcedenm;biijding':qnlhe‘enm':hisﬁnﬁ.?'-&c. Exch. Act Release No. 9006 (Det. 29, 1970).

111ese transacnom were reported oit Fom 4 with thc Comm:sslon ang aré: pubhcly avallabta atilio- fo]lo“dng web
addresses:

000124642608000011/ksiF343X03/edgar ximi

“htp; ﬂwww sec. ;{W!Archwes/edg;_:;ldalaﬂ07951000 1246426080000 DS/xle34‘»X02ledzar xril.

ht_g; .ﬂm.secgogmrchwasledga_r_fdatall07951000124642608’000(}401xle345XﬂJe dear:xml



U.S. Securities.and Exchanige Cotmmission
Division of Corporation Finance

Office of Chief Counsel

October 10, 2008

Page 3 :

- Also, Mr. Chevedden doss not provide sppport for his assertion that BD rendered Mz, Steiner's
proposal in'BD's 2008 proxy statement:“less readable” (this assertion appears intended to qualify
the statement in the Proposal that BD"s 2008 proxy. statement was “revérse-edited,™ itsélf an
undgﬁnedierm) Tnany event, it should be noted that Mr. Stcmer 's 2008:proposal received in its
favor gver 83% of the'votes cast. _

Finally, wenotethat Mr. Chevedden has: st:pulated that BD.may exciude from the.Proposal the
Tollowing staferment:. *“Thiswas compourided by the Fact that.underour obsolets § governatice- Ms.
‘Minehanneedéd only ane yes=votefrom our240.million sharestobe elected”

This Iettems being submitted. cleenumcally pussuantto guidance found on the Comnussm & website,
A ety of thissubiiiission is being sent snnu!taneamly tothe »Propencmand Wir: Chevedden:

Please-call th&mlﬂasxgneti at:(201) 847 7102 if you should have: dny questions:or need ‘additionsl.
finformatiai or 26 so6n 35 Staff rédponse isavailable. [also may be reached by esmailat
dean . Wmmr@bd com; or by fixar (201)-847-5583.

V:ce.- Ptesme:nt; )
Corporate Secreta

y and Public Policy

ce:  Mr. Kenneth Steiner

M, ] ohn Chévadden




JOHN CHEVEDDEN
** FISMA & OMB Memorandum M-07-16 ***

‘October 19, 2008

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Becton, Dickinson and Company (BDX)
Shareholder Position on Company No-Action Request -
Rule 14a-8 Proposal: Special Shareowner Meetings
Kenneth Steiner _

Ladies and Gentlemen: .

This is the second response to the company October 2, 2008 no action request, supplemented
October 10, 2008. . A

The rule 14a-8 proposal states: :

“RESOLVED, Shareowners ask our board to teke the steps necessary to amend our bylaws and
each appropriate governing document to give holders of 10% of our outstanding common stock
(or the iowest percentage aliowed by law above 10%) the power to call a special shareowner '
meeting, in comphance with applicable law.”

Contrary to the company argument, there is no text in this proposal askmg for a right to peﬂhon a
oourt. : i

The key argument of the company is contrary to the very precedent that the company cites on

. page 2, but disingeninously only in a footnote:

ExxonMobil Corp. (March 19, 2007) which is attached.

The company seemed to be asking the Staff to essentially reverse ExxonMobil Corp: (March 19,
2007) without citing any precedent to reverse ExxonMobil Corp. It would seem that the key
focus of the company no action request should be an attempt to develop reasons for ExxonMobil
Corp. to be reversed. Yet the company only obliquely addressed ExxonMobil Corp. (March 19,
2007) in.a 3-line footnote,

The company October 10, 2008 suppment makes a footnote reference to Johnson & Johnson
(February 19, 2008). The Johnson & Johnson no action request devotes 5-pages to a By-Law
Amendment that was adopted and 6-lines to the issue of shareholders purportedalrmdy having
the right to call a special meeting without the By-Law Amendment.

Apparently Johnson & Johnson considered its claim of already having the right for shareholders -
to call a special meeting such a weak argument that it adopted a By-Law Amendment.

Additionally the resolved statement of the proposal to Becton, Dickinson is drafted more
carefully than the resolved statement in ExxonMobil Corp. (attached).



The company does not discuss any reason that would preclude it from adopting a By-Law
Amendment like Johnson & Johnson did.

The company makes the totally unsupported claim that since New Jersey law allows
shareholders to call a special by petitioning a court — that this is the only method that
shareholders could use to call a special meeting under New Jersey law. The company docs not
discuss whether other New Jersey companies now allow shareholders to call a special meeting
without petitioning a court — yet the company asks the Staff to make a determination for the first
time on a new issue without complete information and analysis. : '
The company still cites no precedent that any rule 14a-8 proposal on any topic whatsoever was
determined was ever determined substantially implemented by the Staff solely because '

- shareholders could petition a court to obtain the same right that could be called for ina

company’s govertiing documents.

. The company does not cite any proxy advisory service that gives the company credit for a

shareholder right to call a special meeting. Nor does the company cite any other New Jersey

. company that has been given credit for a “sharcholder right to call a special meeting” by a proxy

advisory service when a company forces shareholders to petition a court for such a right. The
company does not claim that it intends have ariy proxy advisory service change the company
rating on this issue based on the claims in its no action request. i

This proposal clearly asks that shareholders have additional rights — the right to call a special
meeting: ' . :
1) Without petitioning a court.
2) Without the expenses of petitioning a court.
3) Without the delay of petitioning a court.
4) Without risking that a court could deny the shareholder petition for a right that could be
called for in the company’s governing documents.

The company claim is totally unsupported that it is no limitation on shareholders to force them to
petition a court to obtain a right that could be cglled for in a company’s governing documents.

The company does not claim that this proposal asks that the shareliolders have a right to calla
special meeting which would be beyond the rights that the Board of Directors, the Chairman of
the Board or the President already have to call a special meeting according to the company’s
current bylaws and charter. :

_The company does not address whether the rule 14a-8 proposal speciﬁéally asks that

shareholders havé greater latitude in subject matter in calling a special meeting than the Board of
Directors, the Chairman of the Board or the President according to the current bylaws and
charter. '

Although the company introduces the issue, the company does not address whether the current
charter and bylaws allow the Board of Directors, the Chairman of the Board or the President to
call a special meeting for no specified reason at all and for no good cause.

The company does not claim that a shareholder proposal must be drafted with greater precision
than the company’s bylaws and charter.



The supporting statement states that “Shareowner input on the timing of shareowner meetings is
especially important during a major restructuring — when events unfold quickly and issues may
become moot by the pext annual meeting.” Contrary to the company misstatement the rule 14a-8
proposal does not address a shareholder specifically calling a special meeting with respect to
major restructuring.

The company does not address the text of the éupporting staternent in relation to a situation
where shareholders calling for a special meeting to replace a director closely precedes a company
announcement of a major restructuring.
The cdmpény-introduces a number of “impugn™ arguments that have been made obsolete by
. Staff Legal Bulletin No. 14B (CF), September 15, 2004. '

Staff Legal Bulletin No. 14B (CF), September 15, 2004 said:

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-8(i)(3) 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 2 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 a referenced source, but the statements are not identified specifically as such.

In 2008 it was reported that two company directors owned no stock per the attached page from
The Corporate Library. The company presented no evidence that these two directors owned

stock on every day of 2008 to date.

The company provides no date for Mr. Minehan purportedly buying stock for the first time. The
‘company does not ¢laim that Mr. Larson now owns even one share of stock that he could sell at a
future date — only “restricted stock units.” :

It appears that only this text can be omitied:

+ This was compounded by the fact that under our obsolete governance Ms. Minehan needed
only one yes-vote from our 240 million shares to be elected. : :
Had the company included this change in its bylaws, which is preferable, this probably would
have been caught sooner. :

The company objects to mentioning that it made the 2008 rule 14a-8 proposal less readable than
 the original submission — yet the company omits the key evidence of the original submission and
" the damaged product the company fashioned out of the original submission rule 14a-8 proposal.

One example of the company’s reverse editing, which the company claims it cannot

comprehend, is that the company definitive proxy editor ignored the fact that the submitted rule

- 14a-8 proposal was divided into paragraphs. However the company’s opposition statement made
liberal use of editing the company text into separate paragraphs. The company also added a 1/3~-

page gap between the number listing of the proposal (*3.”) and the title of the proposal. Yet the

company inserted no such gap in regard to the management proposals or the other rule 14a-8

proposals. The company removed underlining from a website address in the supporting




statement. The company removed bold highlighting of text at the end of the rule 14a-8 proposal
text yet the company used bold highlighting at the end of its own opposition text.

- The company now appears to claim that if a rule 142-8 proposal receives substantial support that

it would have been impossible for it to have been re-edited by the company to make it less
readable. ' .

" It is respectfully requested that the shareholder have the last opportunity to-submit material in '

- . support of including this proposal - since the conipany had the first opportunity.

Sincerely,

Jﬂﬁn Chevedden

cc:
Kenneth Steiner

Dean Paranicas <Dean_J_Paranicas@bd.com>



March 19, 2007

. Response of the Office of Chief Counsel
. Division of Corporation Finance

Re:  Exxon Mobil Corporation
Incoming letter dated January 18, 2007

The proposal asks the board to amend the bylaws to give holders of 10% of the
company’s outstanding common stock the power to call a special meeting.

' Rules 14a-8(b) and 14a-8(f) require a proponent to provide documentary support
of a claim of beneficial ownership upon request. To date, the proponent has not provided
a statement from the record holder evidencing documéntary support of continuous -
beneficial ownership of $2,000, or 1%, in market value of voting securities, for at least
one year ptior to the submission of the proposal. We note, however, that it appears that
ExxonMobil feiled to notify the proponent’s designated representative of any procedural
or eligibility deficiencies under mle 14a-8(b), as instructed by the proponent’s cover
Ietter. Accordingly; unless the proponent provides ExxonMobil with eppropriate
documentery support of ownexship, within seven calendar days after receiving this letter,
we will not recommend enforcement action to the Commission if ExxonMobil omits the
- proposal from its proxy materials in reliance on rules 14a-8(b) and 14a2-8(f). '

Wé are uhable to concur in your view that ExxonMobil may exclude the proposal
. underrule 14a-8(i)(2). Accordingly, we do not believe that ExxonMobil may omit the )
proposal from its proxy materials in reliance on rule 14a~8(3)(2). '

' We are unable to concur in your view that ExxonMobil may exclude the proposal
under rule 142-8(1)(10). Accordingly, we do not believe that ExoconMobil may omit the
proposal from its proxy materials in reliance on rule 14a-8(7)(10). -




e —
. PAGE B2

Exhibit in Exxon Mobil Corporation (March 19, 2007)

[Rule 14a-8 Proposal, December 6, 2006
’ . 3 - Special Sharcholder Meetings
_ RESOLVED, sharebolders ask our board of diroctors 1o amend our bylaws to give holders of
10% of our outst 'ingcomonswckmcpowa-mcaﬂaspecialshmholdumecthxg. :
F _ . :
i Shareholders should bave the sbility to call a special meeting when they think a matter is
i'{ sufficiently important to megit expeditious consideration. Shareholder control over timing is
" especially imponammthewmmofamajoraeqﬂsiﬁonorrgswmﬁng,whmmmsunfold
quickly and issues may become moot by the next anmual meeting.
Thus this proposal asks our board to amend our bylaws to establish a process by which holders
mand that a special meeting be called. The

of 10% of our outstanding common shares may demand .
corporate laws of many states provide that holders of 10% of shares may call a special meeting.
Eastman Kodak is an example of a New Jersey mnmpora:ed comparty allowing 10% of

International, take special meeting rights into account when assigning company ratings. This
topic also won 65% support of JPMorgan Chase & Co. (JPM) shareholders at the 2006 JPM

annual meeting.
" Special Shayeholder Meetings
"° . Yeson3
Kenneth Steinter, ™ FISMA & OMB Memorandum M-07-16 *  SPONSOr3 this proposal,

The above format is requested for publication without re-editing or re-formatting.

Thecomp?nyisrcqumﬂmnssignapmpomlnumbu(rcpmﬂby-“?-”above)baae'donﬂ:é
' cl.xrono!og:;:aiorderinwhichpmposalsarembmiued. The requested designation of “3” or
; higher number allows for ratification of auditors to be item 2. :

This proposal is belicved to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including: : ‘ -

Accordingly, going forward, we believe that it would not be appropriste for compenies to
excludem:pporﬁngstatemcntlmguagemdlormmﬁmpmposﬂinmliancconnﬂcl4a-8(i)(3)in
the following circnmstances: g

- the compsny objects to factual assertions because they are not supported;
-mempanypbjemmﬁmmlmaﬁmthm.whﬂemmﬁdlyﬁlwormidﬂding,mybe
disputed or countered; .
-memﬁm?objmmWMombwmﬂmemﬁommayuimdpmcdby
shareholdqrsinamanncrthNiSnnﬁvomblcmdwoompmy,itsdiremmoritsoﬁufs;dem
s the company objects to statements because they represent the opinion of the shareholder
proponemwanfmtnwdmurcc,bmtheﬁatmenwmnmm&ﬁedspwiﬁwﬂyasmmh'




1 Becton Drive .
Frankiin Lekes, New Jersay 07417
Tek 201.847.6800 -

www.bd.co
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Qctober'l()_, 2008

U.S. Securities and Exchange Commlsmon
Division of Comporation Finance .-
Office of Chief Counisel

100 F Street, N.E.

* Washington, D.C. 20549

Re: No-action request dated October 2,2008
‘Dear Sir or Madam:

This letter is respectfully submitted in respense to John Chevedden’s letter (ostensibly as proxy
for the Pmponent) dated October 3, 2008, with respéct to the above-referenced no-action request
(the “No-Action Request”). (All capzta[lzed terms have the same meanings as in the No-Action.
Request.) Mr. Chevedden raises various grounds on which he objects to BD’s request to be -
allowed to exclude the entire Proposal as well asto BD’s alternate request to be allowed to -
exclude or cause to be revised certain portions of the Proposal. This lefter will respond
specifically to Mr. Chevedden’s points: '

Exclusion of the Entire Proposal

Regarding Mr. Chevedden’s assertions with respect to ExxonMobil Corp. (avail. March 19,
2007), as discussed in the No-Action Request, BD believes that this decision is properly -
dlstmgmshable in that the clause “in compliance with applicable law” contained in the Proposal
{but not in the proposal in ExxonMobil) is precisely what brings the Proposal squarely within the
scope of NJSA 14A:5-3, thereby rendering the Proposal substantially implemented by that
statute The Ne-Actmn Request can be funher chstmgmshed ﬁ-om ExxonMobrl on the gmund

' As noted in the No-Action Request, the Staff has auowed & New Jersey company to.exclude a similar proposal
also containing the phrase “in compliancs with applicable law” under Rule 14a-8(i)(10). See Joknsan & Johnson
(avail, February 19, 2008). InJoAnson & Johnson, the company argued that the proposal in question had been
substantially implemented under Role [4a-8(i)(10)} on two grounds: (i) by operation of Section 14A:5-3 of the Act,
and (ii} by virtue of the planned adoption by the company of a bylaw amendment that would ailow 25% of its
shareholders to call a speclal meeting. In granting the company’s request in Jofmson & Johnson, the Staff did not
specify on which grom:ul it based its decision.
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that, unhke ExxonMobd the No-Action Requ&st is. supported by an opinion of New Jersey
counsel (as was the case in Joknson & Johnson) that develops the legal basis under the Act to
exclude the Proposal based on Rules 14a-8(i)(1), 14a-8(i)(2) and 14a-8(i)(7), as well as Rule
14a-8(i)(10).2

Coritrary to Mr. Chevedden’s argumerit that Section 14A:5-3 limits the ability of 10%

shareholders to call a special meeting, the statute specifically allows the court to proceed “in a

summary manner” to'minimize any burden on shareholders and expedite consideration of such a
request. Moreover, as discussed in the McCarter & English Opinion; the “good cause™ standard
includes consideration of whether a matter is a proper subject for shareholder action under the
Act. Therefore, the denial by a judge of such a request would per se establish that the request -
‘would not be a‘proper subject for such a meeting.

With respect_ to Mr. Chevedden’s attempt to narrow the supporting statement in the Proposal
regarding a “major restructunng, it is clear from the context that the only reading of this
staternent that makes-seénse is, as discussed in the No-Action Request arid the McCarter &
English Opinion, that its very purpose is that shareholders would be able to call a special meeting
to take precisely the type of action that the Act prohxbtts them from taking on their own
initiative.

Exclusion of Po:;tions of the Proposal

. Contrary to Mr. Chevedden’s assertion, Staff. Legal Bulletin 14B (September 15, 2004) §B.4

makes it clear that there continue to be certain situations where the Staff believes modification or
exclusion of a statement may be consistent with its. intended apphcatwn of Rule 14a-8(i)(3),
which BD believes is clearly the case here.

~ Mr. Chevedden’s support for the statement in the Proposal that Mr. Larsen and Ms. . Minchan

“owned no stock™ is an outdated report ﬁ'om The Corporate Library. As of the date the Proposal
was submitted, as a matter of public record,> Mr. Larsen and Mr. Minehan each owned 1,575
restricted stock umts and Ms. Minehan directly owns 1,000 shares.

2 The: Smﬂ’has also noted that “no-action and interpretative responses by the staff are subject to reconsiderationand - -

shonld not be regarded as precedents binding on the Commission.” Sec. Exch. Act Release No. 9006 (Oct. 29, 1970).

3 These transacmns were reported on Form 4 with the Commission and are publicly available at the following web
eddresses:
http:tfyww.sec. gov/Archi ives/edgar/data/1 0795/000124642608000008/x3IF345X02/edgar.xim]
http:/fwww.sec. gov/Archivesfedgar/dati/t 0795/000 1246426080000 ) (xsIF345X02/édgar xm}

http:/fwww.sec.gov/, ivesfedrar/data/10795/00 00040/ IF345X021§d ar.xmi
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Also, Mt. Chievedden does not provide: support for his aséertion that BD rendered Mr. Stéiner’s
proposal in BD’s 2008 proxy statement “less:readable” (this assertion appears intended ta gualify
the statement in the:Proposal that BI)’s 2008 proxy statement was “reverse-edited,” itself an
‘undefined term). In any event, it should be'noted that Mr. ‘Steiner’s 2008 proposal received in its

favor over 83% of thé:votes cast.

Finally, we note that Mr. Chevedden has stipulated that BD may exclude from the Pmposal the
followlng statement; “This was compounded by the fact that under our obsoléte governance Ms.
Minehan needed only one yes-vote from our 240 million shares to be elected.”

"This letter is befng/ submitred electmmcﬂlly plrsuant to guidanité-found on the Commission” s websife.
A copy of thig Subnnsmon is being sént simpltancously to the Pmponent and Mr Chevedden.

Please call the imdersigned at {201) 847-7102 if you should have any questions orneed additional
information-or as-soon es a:Staff response is available, Falsomay be reached by e-mail at
dean ¥ jwmicm@bd con, or by fax at (201) 847-5583

Vice Pfesrdent,
+ Corporate Secretary and Public Policy

cc:  Mr. Kennéth Steiner
Mr. John Chevedden
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[5&ar Sir or Madém:

On behalf of Becton, Dickinson and Company please find enclosed a no-action letter
reguest with respect to a certain shareholder proposal and supporting statement submitted by
Kenneth Steiner; with John Chevedden as his proxy, on August 22, 2008 for inclusion in the
proxy materials Becton, Dickinson and Company intends to distribute in connection with its
2009 Annual Meeting of Shareholders.

These materials were initially submitted via email on Thursday October 2, 2008.
However, per my discussions with Mr. Will Hines of your office, due to an email error the
attachment was not properly recetved in the cfletters@sec.gov mailbox. An error message
that the email was not properly received was not generated. Attached as Attachment A isa
copy of the initial submission and the subsequent attempt to resend the message at Mr.
Hines’ request.

As a result of the email error, the Company is now submitting this no-action request
in hard copy format. Pursuant to Rule 14a-8(j), please find enclosed six copies of the
‘Company's letter, the Proposal and its previous correspondence with Proponent. The
Company has already mailed a copy of this submission to Proponent on October 2, 2008,

Please acknowledge receipt of this letter by date-stamping the attached copies of this

letter and returning one to Mr. Dean J. Paranicas and one to me in the self-addressed,
stamped envelopes provided for your convenience.

Los ANGELES PaLo ALTO WasHiNGcToN, DC Brroma Hoxa Kong LorvDoxw TorYyo
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Exchange Commission

Please contact Mr. Dean J. Paranicas at (201) 847-7102 if you should have any
questions or need additional information or as soon as a Staff response is available. Mr.
Paranicas also may be reached by e-mail at dean_j_paranicas@bd.com, or by fax at (201)
847-5583. '

Best Regards,

ce: Dean J. Paranicas



Attachment A



Gavin, Ryan M

From: Gavin, Ryan M

Sent: Thursday, October 02, 2008 11:47 AM

To:- ‘clletters@sec.gov'

Ca: . 'Dean_J_Paranicas@bd.com'

Subject: Becton, Dickinson and Company - No-Action Letter Request
Attachments: BD No Action Letter 10-2-08.pdf

Dear Sir or Madam,
Or. behalf of Becton, Dickinson and Company please find attached a no-action letter request

3D No Actlon Letter

10-2-08.pd...
with respect to a certain shareholder proposal and supporting statement

submitted by Kenneth Steiner, with John Chevedden as his proxy, on August 22, 2008 for
inclusion in the proxy materials Becton, Dickinson and Company intends to distribute in
connection with its 2009 Annual Meeting of Shareholders.

Please contact Mr. Dean J. Paranicas at (201) 847-7102 if you should have any questions or
need additional information or as soon as a Staff response is available. Mr. Paranicas
also may be reached by e-mail at dean_j_paranicas@bd.com, or by fax at (201) 847-5583.

Thank you,
Ryan Gavin

Ryan Gavin
Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, New York 10017

Tel: (212) 455-2098
Fax: (212) 455-2502
rgavin@stblaw.com




Gavin, Ryan M

From: Gavin, Ryan M

Sent: Wednesday, October 08, 2008 10:40 AM

Ta: ‘clletters@sec.gov'

Subject: FW Becton, Dickinson and Company - No-Action Letter Request
Attachments: BD No Action Letter 10-2-08.pdf

Fer Will Hines request, please find attached Becton Dickinson's No Action Letter Request.
Thanks,
Ryan

------ Original Message-----
From: Gavin, Ryan M

3D No Action Letter
10-2-08.pd...
Sent: Thursday, October 02, 20 8 5:11 PM

To: 'cfletters@sec.gov'
Subject: FW: Becton, Dickinsen and Company - No-Action Letter Request

Good afternoon,
When possible, could you please send confirmation that the below email with attachment was

received this morning? Thanks, Ryan

------ Original Message-----

From: Gavin, Ryan M

Sent: Thursday, October 02, 2008 11:47 AM

To: 'cfletters@sec.gov’

Cc: 'Dean J_Paranicas@bd.com!

Subject: Becton, Dickinson and Company - No-Action Letter Regquest

bBear Sir or Madam,

Ou behalf of Becton, Dickinson and Cempany please find attached a no-action letter request
with respect to a certain shareholder proposal and supporting statement submitted by
Kenneth Steiner, with John Chevedden as his proxy, on August 22, 2008 for inclusion in the
proxy materials Becton, Pickinson and Company intends to distribute in connection with its
2009 Annual Meeting of Shareholders.

Piease contact Mr. Dean J. Paranicas at (201) 847-7102 if you should have any questions or
need additional information or as scon as a Staff response.is available. Mr. Paranicas
also may be reached by e-mail at dean_j_paranicas@bd.com, or by fax at (201) 847-5583.

Thank you,
Ryan Gavin

Ryan Gavin

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, New York 10017

Tel: (212) 455-2098
Fax: (212) 455-2502
rgavin@stblaw.com '
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U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Dear Sir or Madam:

In accordance with Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended,
Becton, Dickinson and Company, a New Jersey corporation (“BD™), is filing this letter with
respect to a certain shareholder proposal and supporting statement (the “Proposal™) submitted by
Kenneth Steiner (the “Proponent”™), with John Chevedden as his proxy, on August 22, 2008 and
in revised form on August 23. 2008 (copies of the original and revised versions of the Proposal,
-together with related correspondence between BD and, respectively. the Proponent and Mr.
Chevedden, are attached hereto as Appendix A), for inclusion in the proxy matenals BD intends
to distribute in connection with its 2009 Annual Meeting of Shareholders (the “2009 Proxy
Materials™). We hereby request confirmation that the staff of the Office of Chief Counsel (the
“Staff”) will not recommend any enforcement action if, in reliance on Rule 14a-8(i)(1), 14a-
8(i)(2), 14a-8(i)(7) or 14a-8(i)(10), BD excludes the Proposal in its entirety from its 2009 Proxy
Materials. If the Staff does not concur with BD’s request to exclude the entire Proposal, in
reliance on Rule 14a-8(i)(3) we request that the Staff require the Proponent to revise the Proposal
to remove or revise the statements that violate such Rule 14a-8(1)(3).

The Proposal |

The Proposal requests that BD's Board of Directors “take the steps necessary to amend our
bytaws 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 a special
shareowner meeting, in compliance with applicable law.”
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Statements of Reasons to Exclude the Entire Proposal

The Proposal is moot and has been substantially implemenred

Rule 14a-8(i)(10) permits a company to exclude a proposal if the company has substantially
implemented the proposal. BD respectfully submits that there is no need to amend its By-Laws
or any other governing documents in order to grant shareholders the power to call special
meetings. because the corporation laws of the State of New Jersey, under which BD is
incorporated, already provide a means by which holders of 10% of the company’s shareholders
may call a special meeting, '

Anached hereto as Appendix B is an opinion of the New Jersey law firm of McCarter & English,
LLP (the “McCarter & English Opinion™) setting forth the text of Section 14A:5-3 of the New
Jersey Business Corporation Act (the “Act”) and providing background information related
thereto. As described in the McCarter & English Opinion, notwithstanding any other provisions
of the by-laws of a New Jersey corporation, under Section 14A:5-3. the holders of 10% or more
of the shares entitled to vote at a meeting of shareholders of the corporation may make an
application to the Superior Court which. in a summary action, may order a special meeting of
shareholders “tor good cause shown.”

Taken literally, the Proposal has already been fully implemented because, under Section 14A:5-
3, holders of 10% or more of BD stock already have the “power to call a special shareowner
meeting, in compliance with applicable law.” ! To the extent that the Proposal seeks to cause BD
to incorporate the statutory provisions of Section 14A:5-3 into its By-Laws and other goveming
documents, doing so would not give BD's shareholders any rights that they do not already
possess under New Jersey law. Accordingly, the Proposal is already fully implemented and
should be excluded under Rule 14a-8(1)(10)."

' We respectfully submit that the inclusion of the phrase “in compliance with applicable law” distinguishes the
Proposal from the sharcholder proposal at issue in Exxondfobil Corp. (avail. March 19, 2007) {company could not
exchude proposal sécking to give holders of 10% of company’s stock the power to call a special meeting).

® It should be noted that the Securities and Exchange Commission has indicated that whether a proposal has been
substantially implemented under Rule 14a-8(i)(10) is not necessarily dependent on the means by which
implementation is achieved. When it initially adopted the predecessor of Rule 14a-8(i)(10), the Commission
specifically determined not to require that a proposal be implemented by action of management, observing that
mootness can be caused for reasons other than the actions of management such as statutory enactments, court
decisions. business changes and supervening corporate events. Exchange Acr Release No. 12999, Nov. 22, 1976,
See also inrel Corp. (avail. Feb. 14, 2005) (proposal asking company to establish a policy of expensing future stock
options had been substantially implemented through the 'Financial Accounting Standards Boards adoption of
Statement No 123(R)). .
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Even if the Staff interprets the Proposal as requesting the power to call a special meeting under
circumstances where such right would not otherwise be available under Section 14A:5-3, the
Staff should nonetheless exclude the Proposal under Rule 14a-8(i){10) as substantially, if not
tully, implemented. As stated above, the holders of 10% of BD’s outstanding common stock
already have the power to call a special shareholder meeting under New Jersey law. The
Proponent may argue that the right granted under the Act is too restrictive in that it requires the
showing of good cause upon application to the Superior Court, whereas the Proposal would not
impose these restrictions. The only additional power the Proposal seeks, therefore, is the power
to call special meetings under circumstances where. concededly, no good cause can be shown.
However, it cannot be fairly said that the Proposal has not been substantially implemented within
the meaning of Rule 14a-8(i)(10) simply because shareholders do not have the right to convene a
special meeting for frivolous reasons. It is well-settled that, to be substantially implemented, a
proposal does not have to be fully effected. Exchange dct Release No. 20091, August 16, 1983.
Therefore. the Proposal should be deemed to be “substantially implemented” if the important
governance concerns addressed by the Proposal have been adequately addressed, which we
believe the New Jersey Legislature has done through Section 14A:5-3 of the Act.

Moreover, there is nothing in the New Jersey statute. or any cogent policy arguments. to support
the proposition that shareholders should have an unfettered right to call special meetings. In fact,
as more fully explained in the McCarter & English Opinion, the New Jersey Legislature imposed
the “good cause” restrictions on the right of shareholders to petition for a special meeting for the
specific purpose of protecting corporations from abusive, multiple calls for special meetings by
minority shareholders. If BD is not able to exclude the Proposal from its 2009 Proxy Materials,
the Proposal, if implemented, would permit the requisite holders to call a special meeting or
meetings of shareholders in the absence of any good reason, or indeed for no specified reason at
all, which, as discussed in the McCarter & English Opinion, is contrary to the Legislature’s clear
intent. '

Accordingly, the Proposal should be deemed moot as having been substantially implemented by
the provisions of the Aact, and, therefore, may be excluded from BD’s 2009 Proxy Materials
under Rule 14a-8(1)(10).

* We note in this regard that the Staff previously allowed a New Jersey company to exclude a similar proposal
submitted by the Proponent under Rule 14a-8(i)}(10). Jolmson & Johnsen (avail. February 19, 2008).

i
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| . . . '
The Proposal would permit shareholder action on matters thal _are not proper subjects for
shareholder action and would violate New Jersey law

Rule 14a-8(i)(1) allows a company to exclude a proposal if the proposal is not a proper subject for action
by shareholders under the laws of the jurisdiction of the company’s incorporation. Rule 14a-8(i)2)
permits a company to exclude a proposal if implementation of the proposal would cause the
company to violate any state federal or foreign law to which the company is subject. We believe
the Proposal is exciudable on these bases.

As noted above, the statutory right to have a court order a special meeting is contingent on a
showing of “good cause,” and, as stated in the McCarter & English Opinion, one of the criteria
tor a showing of “‘good cause” is that the subject matter for which a sharcholder meeting was
sought would be proper for shareholder action under New Jersey law. The Proposal, however,
contains no such restriction. To the contrary, the Proposal would permit shareholders to convene
special meetings for any matter of interest to such shareholders. This means the Proposal would
allow shareholders to convene special meetings with respect to matters, such as mergers or
charter amendments, which, under New Jersey law, must first be approved by a company’s board
of directors before being submitted to shareholders.® This is made clear by the Proponent’s
supporting statement, which states that the Proposal would allow any shareholder to call a
special meeting with respect to a “major restructuring.” However, without the requisite prior
board approval, shareholder action on such matters would clearly be improper. In addition, as
more fully explained in the McCarter & English Opinion, such shareholder action would be a
violation of New Jersey law. Accordingly, because the Proposal would allow shareholders to act
on matters that'are not a proper subject for shareholder action in violation of state law, the
Proposal should be excluded under Rule 14a-8(i)(1) and Rule 14a-8(i)(2).}

|

¥ See Section 14A:10-1 and Section 14A:9-1 of the Act.

* The Staff has previously concurred that stockholder proposals requesting an amendment of the bylaws and other
governing documents that would result in violation of state law could properly be omitted from proxy statements
under Rule 14a-(8)(i)(2). See, eg, CA. /fnc (avail. July 17, 2008) (proposal requiring any sharzholder be
reimbursed for costs in connection with nomination of director in contested election violates Delaware law);
Schering Plough Corporation (aviil. March 27, 2008) (proposed cumulative voting requirement in bylaws would
conflict with certificate of incorporation and therefore violate state law); Tiffany & Co. (avail. March 26, 2007);
Tigfany & Co. (avail. March 13, 2007) (proposed shareholder right to call special meeting in bvlaws would conflict
with certificate of incorporation and therefore violate state law); Northrop Grumman Corp. (avail. March 26, 2007);
Nortirop Grummen Corp. (avail. March 13, 2007) (proposed shareholder right to call special meeting in bylaws
would conflict with certificate of incorporation, and, therefore, violate state law); AlfiedSignal, Inc (avail. Jan. 29,
1999} {proposed super majority vote requirement in bylaws would conflict with certificate of incorporation, and,
therefore, violate state law); and Weirron Steel Corp. {avail. March 14, 1995) (proposed change in director
qualifications in bytaws would conflict with certificate of incorporation, and, therefore, violate state law).
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The Proposal would permit_shareholder action either on matters relating to BD's ordinary
business operations or on mailers that are not relevant

Rule 14a-8(i}(7) allows a company to exclude a proposal if the proposal deals with a matter relating
to a company’s ordinary business operations. As discussed below, we believe the Proposal is
excludable on this basis.

As stated above, the Proposal would allow the requisite shareholders to call a special meeting to act
on any matiter, without restriction. This includes matters that are a proper subject of shareholder
action and for which, as discussed above, New Jersey has already provided a right to call a special
meeting. Matters that are not proper subjects for shareholder action would, of necessity, relate to
BD’s ordinary business operations {unless they do not relate to BD at all, in which case there should
be no basis at all for the right to convene the meeting). Therefore, while the Proposal itself does not,
per se, concern BD’s ordinary business operations, the practical effect of the Proposal is that it would
provide shareholders a means to act on such matters. In this respect, the Proposal is the functional
equivalent of (and should be treated by the Staff no difterently than) shareholder proposals for-which
the Staft has previousty granted no-action relief under Rule 14a-8(i)( 7).% Shareholders should not be
allowed to use the special meeting mechanism to bring before BD's shareholders matters that they
could not includé in BD's proxy statement under Rule 14a-8. To do so would allow shareholders to
do an end-run around the SEC’s proxy rules.

Because the Proposal would permit shareholder agction on matters relating to BD's ordinary
business operations, if violares New Jersey state Im_v

Section 14A:6-1 of the Act provides that the business and affairs of a New Jersey corporation are to be
managed by the board of directors, except as otherwise provided in the Act or the company’s certificate
of incorporation.’” The Proposal, however, would allow shareholders to intrude on this statutory right
of the board of directors. As stated above, there is nothing in the Proposal that restricts the requisite
shareholders from convening special meetings for any reason they see fit, mcludmg matters related to
BD’s ordinary business operations, It is clear, however, that New Jersey law gives sole authority over
these matters to the board of directors. Because there are no restrictions on the matters for which

¢ See, e.g., The Bear Stearns Companies Inc. (avail. February 14, 2007) (general legal compliance program); Fishay
Intertechnology, Inc. (avail. March 28, 2008) (management of existing debt): and General Motors Corporation
(avail. March 28, 2008) (terins of conflicts of interest policy).

’ Nothing in BD’s Restated Certificate of Incorporation limits BD’ 's Board of Directors in mannging the business
and affairs of BD.
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special shareholdér meetings could be called, the Proposal conflicts wnh the clear language of the Act.
On this basis, the Proposal should be excluded under Rule l4a-8(D(2)

Statements of Reasons to Exclude Portions of the Proposal

If the Staftf does not concur that BD may exclude the Proposal in its entirety for the reasons
discussed above, BD believes that certain supporting statements contained in the Proposal may
properly be excluded from its 2009 Proxy Materials because they are contrary to Rule 14a-9,
which prohibits false and misleading statements (Rule 14a-8(i)(3)). The Staff has recognized
that a proposal or portions of a proposal may properly be excluded uader Rule 14a-8(i)(3) as
false or misleading because a factual statement is materially false and misleading, or if a
statement directly or indirectly impugns a person’s character, integrity or personal reputation
without foundation. See Staff Legal Bulletin No. 14B (September 15, 2004) §B.4.

The statements in question are framed in the context of the Proponent’s statement regarding
“improvements needed in our company’'s corporate governance and individual director
performance,” and are among a litany of items characterized in the aggregate as “governance and
performance issues™ with respect to BD’s directors and corporate governance practices. The
staternents in question could materially mislead shareholders in that they suggest without any
foundation therefor that BD’s corporate governance practices are flawed and have resulted in
directors whose independence is questionable. In fact, BD has well-established strong
governance practices and policies that demonstrate the Board's commitment to transparency and
accountability, and BD will be presenting for shareholder approval at the 2009 Annual Meeting
of Shareholders a proposal whereby all directors standing for election would be elected to one-
year terms. :

We believe the, staternents in question should be properly excluded or revised. The statements
are as follows:

1) Two directors owned no stock:
Marshall Larson fsic]
Cathy Minehan

* The Staff has consistently respected the board of directors' authority to manage the business and affairs of a New
Jersey company. See Mer ck & Co., Inc. (avail. January 11, 2008) (management of the workplace), Hudson United
Bancorp (avail. January 26, 2005) (general compensation policy); and JBS Financial Cor p (avait. October 20, 2003}
(general compensation policy).
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This statement is objectively false and misleading. It is a matter of public record that Marshall
Larsen and Cathy Minehan (both of whom were first elected by the shareholders at the 2008
Annual Meeting of Shareholders) each currently holds 1,575 restricted stock units and that Ms.
Minehan holds an additional 1,000 shares of BD common stock that she purchased in the open
market. Moreover, BD’s Board of Directors believes that directors should hold meaningful
equity ownership positions in BD, and, to that end, approximately rwo-thirds of the annual base
compensation of each non-management director (not including Committee chair fees) is paid in
the form of restricted stock units that are required to be held until directors conclude their Board
service. In addition. ali non-management directors are required to comply with share ownership
guidelines. See pages 14 and 18 of BD’s 2008 proxy statement.

2) Cathy Minehan also received 10-times as many no-votes compared to
three other Becton, Dickinson directors.
Plus Ms. Minehan amazingly received 20 million more no-votes than a
proposal that was targeted for a no-vote by our management.
This was compmnded by the fact that under owr obsolete governance
Ms. Minehan needed only one yes-vote from our 240 million shares to be elected,
Plus Ms. Minehar will not be subject 1o a shareovener vote until 201 1.

By stating the relative amounts of “no votes”™ (votes withheld) received by the directors, this
statement misleadingly suggests that there was significant opposition to the continued service of
Ms. Minehan {a former President and Chief Executive Officer of the Federal Reserve Bank of
Boston) as an independent member of BD’s Board of Directors. In fact, Ms. Minehan was
elected with the support of the holders of more than 167 million shares. These clauses, in a
vague and misleading manner, can be read to impugn Ms. Minehan’s character, integrity and
personal reputation as well as her qualifications and worthiness to be a director based solely
upon the numerical comparisons between Ms. Minehan's voting results and other voting results.
The statement continues with a misleading account of BD's corporate govemance, suggesting
that Ms. Minehan would serve as a director if she received “only one vote.” In fact, as set forth
in detail on pages B-6 and B-7 of BD’s 2008 proxy staternent, BD’s Board has adopted a 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.

3} Our company did not have an Independent Chairman.
This was compounded by the 2{-years renure-for owr Lead Director,
Henry Becion — Independence convern,



U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
October 2, 2008
Page 8 J

i
This statement is vague, objectively false and misleading because it suggests that Henry P.
Becton, Jr., BD's current Lead Director, is not independent solely by virtue of his longevity as a
director, and further implies that he has been the Lead Director for an excessive length of time.
[t also impugns Mr. Becton’s and the Board's integrity because it suggests that he has been
improperly selected as an independent Lead Director when he himself is not {or may not be)
independent. In fact, pursuant to BD's Corporate Governance Principles, the Lead Director is
selected by the independent directors (all of whom have been determined by the Board to be so},
and the seiection of the Lead Director is reviewed at least annually by the Board’s Corporate
Governance and Nominating Commitree. In addition, Mr. Becton, who has been Lead Director
only since 2003, has consistently been determined by the Board to be independent.

4) Our management reverse-edited part of our 2008 proxy statement to
make it less readable.

This statement is vague, false and materially misleading and impugns the Board’s and
management’s integrity because it asserts without any supporting information that, in some
unspecified way, BD intentionally manipulated the contents and presentation of material in its
2008 proxy statement to adversely impact sharecholders' ability to comprehend the contents. In
any event, it is impossible to determine what the statement “reverse-edited” even means.

Conclusion
H

Based on the foregoing. BD respectfully requests confirmation that the Staff wall not recommend any
enforcement action if, in reliance on the foregoing, BD excludes from its 2009 Proxy Materials the
Proposal in its entirety. In the altemative, BD respectfully requests that the Staff require the Proponent
to revise the Proposal to remove or revise any statements that would violate Rule 14a-8(i)(3). If the
Staff does not concur with either of BD’s positions, we would appreciate an opportunity to confer with
the Staff concerning these matters prior to the issuance of'its Rule 14a-8 response.

BD expects to file its definitive proxy materials with the Securities and Exchange Commission (the
“Commission™) on or about December 22, 2008. Accordingly, pursuant to Rule 14a-8(j), this letter is
being filed with the Commission no later than 80 days before BD files its definitive 2009 Proxy
Materials. Accordingly, the Staff's prompt review of this request would be greatly appreciated.




U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

October 2, 2008

Page 9

Pursuant to Rule 14a-8(j) and Staff Legal Bulletin No. 14C, we are enclosing herewith a copy of each
of this letter, the Proposal, correspondence between BD and, respectively. the Proponent and Mr.
Chevedden, and the McCarter & English Opinion. Because this request will be submitted
electronically pursuant to guidance found on the Commission's website, we are not enclosing the
additional six copies ordinarily required by Rule 14a-8(j). A copy of this submission is being sent
simultaneously to the Proponent and Mr. Chevedden as notification of BD’s intention to omit from its
2009 Proxy Materials either the Proposal in its entirety or the statements in question. This letter
constitutes BD’s statement of the reasons it deems the omission of the Proposal or the omission or
reviston of the statements i question to be proper.

Please call the undersigned at (201) 847-7102 if you should have any questions or need additional
-information or as soon as a Staff response is available. [ also may be reached by e-mail at
dean j_paranicasi@bd.com, or by fax at (201) 847-5583. Please acknowledge receipt of this filing by
date-stamping the enclosed additional copy of this letter and returning it in the enclosed mailing packet.

spectfully yours,

/ et
n J/Paranicas
Vice President,
Corporate Secretary and Public Policy

Attachments
cc wi att: Mr. Kenneth Steiner
Mr. John Chevedden



APPENDIX A

The Proposal and related correspondence
between BD and, respectively,
the Proponent and John Chevedden



olmsted To Dean Paranicas <Dean_J_Paranicas@bd.com>
*** FISMA & OMB Memorandum M-07-16 *** cc

08/22/2008 11:26 PM
g bee

Subject Rule 14a-B Proposal

History: @ This message has been forwarded.
|
Please see the attachment.

CCEO00QD. pdf



! Kennetn Stewner
“» FISMA & OMB Memorandum M-07-16 ***

Mr. Edward J. Ludwig

Chairman : -
Becton, Dickinson and Company (BDX)
1 Begton Dr
 Franklin Lakes, NJ 07417
! Rule 14a-8 Proposal
Dear Mr. Ludwig,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our corpany. This proposal is for the next annual shareholder meeting. Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the respective sharebolder meeting and the presentation of this
proposal at the annual meeting, This submitted format, with the shareholder-supplied emphasis,
is intended to be used for definitive proxy publication, This is the proxy for John Chevedden
and/or his designee to act on my behalf regarding this Rule 14a-8 proposal for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct

all future communication to John Chevedden at:
** FISMA & OMB Memaorandum M-07-16 **

PH: *** FISMA & OMB Memorandum M-07-16 ***

Your consideration and the consideration of the Board of Directors is appreciated in suppord of
the long-term performance of our company. Please acknowledge receipt of this proposal

promptly by cmail,
oo//// of
Date

cc: Dean Paranicas <Dean_J_Paranicas@bd.com>
Corporate Secretary :
\

Kenneth Steiner
|




(BDX: Rule 14a-8 Proposal, August 22, 2008]
3 ~ Special Shareholder Mectings
RESOLVED, Sharcholders ask our board to take the steps necessary to amend our bylaws and
any other appropriate governing documents to give holders of 10% of our outstanding common
stack {or the lowest percentage allowed by law above 10%) the power to call a special
sharcholder meeting, in compliance with applicable law.

Special meetings allow shareowners to vote on important matters, such as electing new dircctors,
that can arise between annual meetings. If shareowners cannot call special meetings,
management may become insulated and investor returns may suffer.

Shareowners should have the ability to call a special meeting when they think a matter is
sufficiently important to merit prompt consideration. Shareowner input on the timing of
shareowner meetings is especially important during a major restructuring — when events unfold
quickly and issues may become moot by the next annual meeting.

Eighteen (18) proposals on this topic averaged 56%-support in 2007 — inctuding 74%-support at
Honeywell (HON) according to RiskMetrics (formerly Institutional Shareholder Services),
Honeywell then announced that it adopted this proposal topic.

Fortunately our board said it will take the steps necessary to adopt annual election of each
director. This was apparently in response to our 83% sharcholder vote for a 2008 sharcowner
proposal regarding adoption of annual election of each director within one-year, However our
company said it will drag oult its adoption process over a 3-year period.

|

Statement of Kenneth Steiner
The merits of this Special Shareholder Meetings proposal should be considered in the context of
improvements .needed in our company’s corporate governance and individual director
performance. For instance in 2008 the following governance and performance issues were
identified: ‘ :
» Two directors owned no stock:
Marshall Larson
Cathy Minehan
* Cathy Minchan also received 10-limes as many no-votes compared to three other Becton,
Dickinson directors.
* This was compounded by the fact that under our obsolete governance Cathy Minchan
needed only one yes-vote from our 240 miliion shares 1o be elected.
* We had an 80% shareowner vote requirement which could prevent us from obtaining a
profitable offer for our stock.
+ We had no shareholder right to call a special meeting.

* Qur company did not have an Independent Chairman.

* This was compounded by the 21-years of director tenure for our Lead Dn-ector Henry
Becton — Independence concern.

» Total CEO annual pay was $21 million and we, as shareowners did not have the
opportunity to ¢ast an advisory vote on this $21 millicn in CEO pay.

» PJus the same Henry Becton chaired our executive pay committee.

» We did not have cumulative voting.

*» Some directors will have 3-year terms unti] 201 1.

+ Owr management reverse-edited part of our 2008 proxy statement to make it less readable,

|



The above concerns shows there is need for improvement. Please encourage our board to
respond positively to this proposal:
‘ | Specia! Shareholder Meetings -
> Yeson 3

Notes: ,
Kenneth Steiner sponsored this proposal.

‘The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. [tis
respectfully requested that this proposal be proofread before it is published in the definitive
proxy to ensure that the integrity of the submitted format is replicated in the proxy materials.
Please advise if there is any typographical question.

Please note that the title of the proposal is part of the argument in favor of the proposal. In the
interest of clarily and to avoid confusion the title of this and cach other ballot item is requested to
be consistent throughout all the proxy materials.

The company is régquested to assign a proposal number {represented by '3 above) based on the
chronological order in which proposals are submitted. The requested designation of “3” or
higher number allgws for ratification of auditors to be item 2.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 13,
2004 including:
Accordingly, going forward, we belicve that it would not be appropriate for companies to
exclude supporling statement language and/or an entire proposal in reliance on rule 14a-8(i)(3) 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 1o factual assertions because those assertions may be interpreted by
shareholders in a 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 a referenced source, but the statements are not identified specifically as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. : )

Please acknowledge this proposal promptly by email.




|
i
olmsted To Dean Paranicas <Dean_J_Paranicas@bd.com>
*** FISMA & OMB Memorandum M-07-16 **" cc

08/23l2|008 11:36 PM

History: - & This message has been replied to and forwarded.

bee
Subject Updated Rule 14a-8 Proposal (BDX)

f
Piease see the attachment.
o !
'

CCEQ0000.pet



Kenneth Stemner
“** FISMA & OMB Memorandum M-07-16 ***

Mr, Edward J. Ludwig
Chairman 5

§-22-0% UPDATE

Becton, Dickinson and Company (BDX)
i Becton Dr
) Franklin Lakes, NI 07417
| Rule 142-8 Proposal
Dear Mr. Ludwig,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This proposal is for the next annual shareholder meeting. Rale 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until after-the date of the respective shareholder meeting and the presentation of this
proposal at the annual mesting. This submitted format, with the sharcholder-supplied emphasis,
is intended to be used for definitive proxy publication. This is the proxy for John Chevedden
and/or his designee to act on my behalf regasding this Rule 14a-8 proposal for the forthcoming
shareholder meeting before, during and after the forthcoming sharcholder meeting. Please direct
all fiture communication to John Chevedden at:

*** FISMA & ODJ'AB Memorandum M-07-16 ***

PH: ™™ FISMA & OMB Memorandum M-07-16 ™"

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of this proposal
promptly by email.

ifos

Kenneth Steiner Date

cc: Dean Paranicas <Dean_J_Paranicas@bd.com>
Corporate Secretary :




(BDX: Rule 14a-8 Proposal, August 22, 2008, Updated August 23, 2008]
| ;

3 — Special Shareowner Meetings
RESOLVED, Shareowners ask our board to take the steps necessary to amend our bylaws and
cach appropriate governing document to give holders of 10% of our outstanding comnton stock
(or the lowest percentage allowed by law above 10%) the power to call a special shareowner
meeting, in compliance with applicable law.

‘ ‘
Special meetings allow sharcowners to vote on important matters, such as electing new directors,
that can arise between annual meetings. If shareowners cannot call special mectings,
manageiment may become insutated and investor returns may suffer.

Shareowners should have the ability to call a special meeting when a matter is sufficiently
important to merit prompt consideration. . Shareowner input on the timing of shareowner
meelings is especially important during a major restructuring — when events unfold quickly and
issues may become moot by the next annual meeting.

Eighteen (18) proposals on this topic averaéed 56%-support in 2007 — including 74%-support at
Honeywell (HON) according to RiskMetrics. Honeywell soon announced that it adopted this
proposal lopic.

Fortunately our board said it will take the steps necessary to adopt annual election of each
director. This was apparently in response to our 83% vote for a 2008 shareowner proposal 10
adopt annual election of each director within one-year. However our company said it will drag
ouf its adoption process for 3-years.

Statement of Kenneth Steiner

The merits of thls Specml Shareowner Meetmgq proposal should be considered in the context of
improvements needed in our company's corporate governance and individual dircctor
performance. For instance in 2008 the following governance and performance issues were
identified: '

» Two directors owned no stock:

Marshall Larson
Cathy Minehan

« Cathy Minehan also received 10-times as many no-votes compared to three other Becton,

Dickinson directors.

» Plus Ms. Mmehan amazingly received 20 miilion more no-votes than a proposal that was

targeted for a no-vole by our management.

s This was compound(.d by the fact that under our obsolete governance Ms. Minehan needed

only one yes-vote from owr 240 million shares to be elected.

* Ptus Ms. Minehan will not be subject to a shareowner vote until 201 1.
Additionally:

* We had an 80% shargowner vote requirement which could prevent us from obtaining a

profitable offer for our stock.

+ Our company did not bave an Independent Chairman.

» This was compounded by the 21-years of director tenure for our Lead Director, Henry

Becton - Independence concern.

« Total CEQ annual pay was $21 million and we, as shareowners did not have the

opportunity to cast an advisory vote on this $21 million paycheck.

* Plus the same Henry Becton chaired our executive pay committee,



» We did not have cumulative voting.

+ Some directors wil} have 3-year terms until 2011,

» Qur management reverse-edited part of our 2008 proxy statement to make it less readable.
The above concerns shows there is need for improvement. Please encourage our board to
respond positively to this proposal:

! Special Sharcowner Meetings —
Yeson 3

Notes:
Kenneth Steiner sponsored this proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. Itis
respectfully requested that this proposal be proofread before it is published in the definitive
proxy to ensure that the integrity of the submitted format is replicated in the proxy materials,
Please advise if there is any lypographical question.

Please note that the title of the proposal is part of the érgument in favor of the proposal. In the
interest of clarity and to avoid confusion the title of this and each other ballot item is requested to
be consistent throughout all the proxy materials.

The company is requested to assign a proposal number (represented by *“3” above) based on the
chronological order in which proposals are submitted. The requested designation of “3” or
higher number allows for ratification of auditors to be item 2. .

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including:
Accordingly, going forward, we belicve that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-8(i)(3) in
the following circumstances:
* the company objects to factual assertions because they are not supported,
» the company objects to factual assertions that, while not matertally false or misleading, may
be disputed or countered;
* the company objects to factual assertions because those assertions may be interpreted by
shareholders in a 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 a referenced source, but the statements are not identified specifically as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting.

Please acknowledge this proposal promptly by email.



| .
Dean J Paranicas /FLKS/BDX To *** FISMA & OMB Memorandum M-07-16 ***

. 09/02/2008 05:10 PM e
bee
Subject Re: Updated Rule 142-8 Praposal (80X)(

Mr. Chevedden- As requested by Mr. Steiner, | acknowledge receiving the below e-mait on August
23, as well as your e-mail on August 22, 2008 transmitting Mr. Steiner's original proposal.

Dean Paranicas

cc: Mr. Kennelh Steiner

@ BD

Dean 1, Paranicas

Vice Prasident, Corporate Secretary and Public Policy
Tel.: (201) 847-7102

Fax: (201) 847-5305

E-mall: deap j paranicas@bd.com

ofmsteiSMA & OME Memorandum M-0%-16 ***

olmsted
*** FISMA & OMB Memorandum M-07-16 *** To Dean Paranicas <Dean_J_Paranicas@bd.com>

08/23/2008 11:368 PM cc
Subject Updated Rule 14a-8 Proposal (BDX) '

Please see the attachment.

;

CCEO0000. pdf !



Dean J Paranicas/FLKS/BDX To *** FISMA & OMB Memorandum M-07-16 ***
09/04!2?08 05:17 PM cc
bece
Subject Shareholder proposal

Mr. Chevedden: Attached please find a letter that | sent today to Mr. Sleiner regarding his
shareholder proposal.
|
Dean Paranicas

3l
+ BD
[
Dean J. Paranicas
Vice President, Corporate Secretary and Public Pollcy

Tel.: {201} 847-7102
Fax: (201) 847-5305

E-mail: dean_j paranicas@®bd.com

-
Kenneth Steiner - 9-04-08 Letler.pd!

'



k

Desn J. Paranicas é
Vice Prasidanl, Colporate Secretary and Public Policy

1 Boclon Drive
Franklin Lekes, NJ 07417-1880

Tet: 201447-7;;»% Helping all people
Fox: 201-847-5 .
Ernalt; dean_)_paranicas@bd.com . iive healthy lives

VIA OVERNIGHT COURIER

September 4, 2008

Mr. Kenneth Steiner

** FISMA & OMB Memorandum M-07-16 ***

|
Re: Shareholder Proposal Regarding Special Shareowner Meetings
Dear Mr. Steiner:

1 am writing to notify you of deficiencies with respect to the above-referenced
shareholder proposal, which we received on August 23, 2008. Specifically, Rule
14a-8(b), the text of which is enclosed herewith as Annex A, provides that a
shareholder proponent must have continuously held for at least one year by the
date the proposal is submilted at least $2,000 in market vatue, or 1%, of the
company'’s securities entitled to be voted on the proposal at the meeting, coupled
with a written statement that the proponent intends to continue ownership of the
shares through the datc of the company’s annual or special mecting,

While you make reterence in your cover letter and in the notes accompanying
your proposal to your intention to continue to hold the *required stock value” of
the common stock of Becton, Dickinson and Compuny (the “Company”) through
the date of the Company’s annnal meeting, you do not appear on the Company's
stock records as an owner of tecord of Company cominon stock, and the
Company has not received proof of your beneficial ownership of the Company’s
securities as required by Rule 14a-8 of the Securities Exchange Act of 1934, A
shareholder proponent must prove his or her eligibility by submitting ecither:

#144656



| Mr. Kenneth Steiner
September 4, 2008
Page 2

e awritten statement from the “record” holder of the securities (usually a
broker or bank) verifying that, at the time the shareholder proponent
submitted the proposal, the shareholder proponent continuously held the
secuﬁities for at least one year; or

e acopy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5,
or amendments to those documents or updated forms, reflecting the
shareholder proponent’s ownership of shares as of or before the date on
which the one-year eligibility period begins and the shareholder
proponent’s written statement that he or she continuously held the required
number of shares for the one-year period as of the date of the statement.

_ Rule 14a-8(f) aliows a company to exclude a proposal if & proponent fails to
comply with the procedural or eligibility requirements of Rule 14a-8(b). In order
to remedy the deficiencies noted above, you must provide the Company with
proof of your beneficial ownership required by Rule 14a-8(b) within 14 calendar
days of yourreceipt of this notice. Failure to do so will permit the Company to
exclude your proposal from the Company’s proxy materials.

ery truly yours,

b

LA RS
< Paranicas

Enclosure

cc: Mr. iohn Chevedden




; Amnex A
!
|

Rule 142-8(b) of the Securities Exchange Act of 1934
|

(b) Question 2: Who is eligible to submit a proposai, and how do I
demonstrate to the company that I am eligible?

(1) In arder to be eligible to submit & proposal, you must have continuously held at
least $2,000 In market value, or 1%, of the company's securitles entitied to be voted
on the proposal at the meeting for at least one year by the date you submit the
proposal. You must continue to hold those securities through the date of the

meeting.

(2) If you are the registered holder of your securities, which means that your name
appears in the company's records as a shareholder, the company can verify your
eligibllity on its own, although you wiil still have to provide the company with a
written statement that you intend to continue to hold the securities through the date
of the meeting of shareholders. However, if like many shareholders you are not 2
registered holder, the company likely does not know that you are a shareholder, or
how many shares you own, In this case, at the time you submit your proposal, you
must prove your eligibility to the company in one of two ways:

(i} The first way is to submit to the company a written statement from the "record”
holder of your securities (usually a broker or bank) verifying that, at the time you
submitted your proposal, you continuously held the securities for at least one year.
You must also include your own written statement that you intend to continue to
hold the securities through the date of the meeting of shareholders; or

(1) The second way to prove ownership applles only if you have filed a Schedule 13D
(§240.13d-101), Schedule 13G (§240,13d-102), Form 3 (§249,103 of this chapter),
Form 4 (§249.104 of this chapter) and/or Form 5 (§249.105 of this chapter), or
amendments to those documents or updated forms, reflecting your ownership of the
shares as of or before the date on which the one-year eligibility period begins. If you
have filed one of these documents with the SEC, you may demonstrate your
eligibitity by submitting to the company:

{A} A copy of t}'1e schedule and/or form, and any subsequent amendments reporting
a change in your ownership level;

(B) Your written statement that you continuously held the required number of shares
for the one—yea@r period as of the date of the statement; and

{C) Your wrltteh statement that you intend to continue ownership of the shares
through the date of the company's annual or special meeting.
|

#144556 |



olmsted To Dean Paranicas <Dean_J_Paranicas@bd.com>

‘ B M dum M-07-16 “**
FISMA &' OMB Mamorandum e Pat Walesiewicz <Patricia_Waleslewicz@bd.com>
(970572008 10:51 AM

i

bee
Subject Broker Letter (BDX)

History: @ This message has been forwarded.

tir. Paranicas, , Please see the altached breoker latfer. Please advise on
Monday whether or not there is any further rule ida-§ requirement,
Sincerely, ,

John Chevedden

cc: Kenneth Stginerx

.

CCEQQ000.pdf



DISCOU NT BROKERS

Date: 5 S!Qleﬂ b 2004

. |
To whom it may concem:

As jntroducine broker far the acconnt of K‘e f)n(ﬁt[/] S '(36! V}r’/'
account numbeySMA & OMB Memorandum M-078{q with National Financial Services Corp.
as custodian, DJF Discount Brokers. hereby certifies that as of the date of this certification

c’nn&.(:h Steinpr isand has been the beneficial owner of

shares of ¢t D{ekinson Co; having held at least two thousand dollars
worth of the above mentioned security since the following date: & /{6 [gg , &lso 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,

e cs?’% e s

Mark Filiberto,
President -
DJF Discount Brokers

1981 Marcus Avenue o Suite CIl4 » Loke Success, NY 1042
516-328-2600  800-695-EASY www.djfdis.com  Fax 516-328-2323



' &0,
Dear J Faranicas 1
Vige President. Corparalel Setreary and Public Poicy

1 Begton Drve
Frankin Laces, NJ 074171080 .
Te: 204-847-7102 Helping ali people

Far 201-0d7.5305 live healthy lives
Empiz gear_i_paramcas@oz.com .

b
|
|
|

V1A OVERNIGHT COURIER AND FIRST CLASS MAIL

September 25, 2008
M:. Kenneth Stetner

** FISMA & OMB Memorandum M-07-16 ***
Re: Shareholder Proposal Regarding Specinl Shareowner Meetings
Diear Mz, Steiner:
We unsuccessfully atempted to deliver to you by overnigh courier the enclosed
dsficiency letter regarding your shareholder propasal referenced above. However, Mr.
Chevedden responded os your behalf and provided the required information.
Accordingly. the enclosed copy of the deficiency letier is provided to vou for your

information. |

fery ruly vouz

Paranicas.
Enclosure

cc:  Mr. John Chevedden

Lt
Bl Pab e 4



| &,
Dean J. Parancas A
Vice Presiaen! Corporats Gecretary ang Fuvls Poliy

* Becion Drve '

Franlin Lakes, NJ €7417-380 R ,

Te: 2018477100 Helping 2!l peopie
live healthy lives

Fax 203-B47-B205
Emat: oeze 1 paranizes@oa.com

VLA QVERNIGHT COURIER

September 4, 2008

Wr, Kennsth S;tei er
=+ FISMA 8 OMB Memorandum M-07-16 ***

'

Re: Sharcholder Proposal Regarding Specinl Sharecowner Mestings
|

Dear Ms. Stei_ner:

T am writing to notify vou of deficiencies with respaci w the above-referenced
shareholder proposal, which we received on Avgus: 22, 2008, Specifically. Rule
14a-8(b}. the text of which is enclosed herewith es Annex A, provides thai a
shareholder proponent mus: have confinuously held for at jeast one vwur by the
dae the proposal is supmitred a: least $2,000 in market value, or 1%, of the
company’s securities entitled 1o be voted on the proposal a1 the meeting. coupled
with a writien statement thar the proponent intends o continue ownership of the
shares through the date of the company’s annual or special mesfing.

While vou maké reference in your cover jaitey amd in the notes accompanying
vour propesal ta your intention 1o coniinue to hold the “required swock value” of
the corsmon stock of Becton. Diclinson and Company (the “Company™) through
the date of the Company”s annual masting, vou do not appesar on the Company's
swoc): records as-an owner of record of Company common stock, and the
Company bas not received proof of vour beneficial ownership of the Company”’s
s=curities as required by Rule 142-8 of the Securities Exchange Aci of 1934, A
shareholdsr proponant must prove his or her eligibility by submiting either:

b

Ll e )



|
Mr. Kenneth Steiner
Sepiember 4,: 2008
Page 2 |

\

|
» awritten sigtement from the “record” holder of the securities (usually a
_ broker or bank) verifving thar, at the time the shareholder proponem
submitted the proposal, the shareholder proponent comtinuously held the
securities for at least one vear; or

|
s acopy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 35,
or a.mf:ndmcnts to those documents or updated forms, reflecting the
shareholder proponent’s ownership of shares as of or before the daie on
which the one-vear eligibility period begins and the shareholder
proporjlem's writlen statement that he or she continuoushy held the required
number of shares for the one-vear period as of the dare of the statemant.
|
Rule 142-8(f) allows a company 10 exclude a proposa! if & proponent fails 1o
comply with the procedural or eligibility requirements of Rule 14a-8(b}. In order
1o remedy the deficiencies noted above, vou must provide the Company with
proof of vour beneficial ownership required by Rule 14a-8(b) within 14 calendar
davs of vour receipt of this notice. Failure to do so will permit the Company 10
exclude vour proposal from the Comipany’s proxy materials.

Enclosure |

cc:  Mr. John Chevedden
|



Annex A

Rule 14a-8(b) of fhe Securities Exchange Act of 1934

fh} Question 2: Who is eligible to submit a proposal, and how dol
demonstrate to the company that I am eligible?

{1} 1n order to be eligible to submit a proposal, you must have continuously held at
ieast $2,000 in market value, or 1%, of the company's securities entitled to be votec
on the proposal at the meeting for at least one year by the date you submit the
proposal. You must continue to hold those securities through the date of the

meeting.

{2) If you are the registered holder of your securities, which means that your name
appears in the company’s records as & shareholder, the company can verify your
eligibility on its own, although you will still have to provide the company with a
written statement that you intend to continue te hold the securities through the dat=
of the meeting of shareholders. However, if like many shareholders you are not a
registered holder, the company likely does not know that you are 2 shareholder, or
how many shares you own. In this case, at the time you submit your propesal, vou
must prove your eligibility to the company in one of two ways:

{i} The first way is to submit to the company 3 written statement from the “record”
holder of your securities (usually a broker or bank) verifying that, at the time you
submitted your propesal, you continuously held the securities for at least one year.
You must also Include your own written statement that you intend to continue to
hold the securitigs through the date of the meeting of shareholders; or

(li) The second way to prove ownership applies only if you have filed & Schedule 130
{§240.13d-101), Scheduie 13G {§240.13d-102), Form 3 {§249.103 of this chapter},
Form 4 (§249.104 of this chapter) and/or Form 5 (§249.105 of this chapter), or
amendments to those documents or updated forms, reflecting your ownership of the
shares as of or before the date on which the one-year eligibility period begins. If you
have filed one of these documents with the SEC, you may demonstrate your

eligibility by submitting to the company:

{A] A copy of the‘schedule and/or form, and any subsequent amendments reporting
a change in your ownership level;

{(B) Your written statement that you continuously held the reguired numbar of shares
for the one-year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares
through the date'of the company's annua!l or special meeting.
] .
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September 30, 2008

Becton, Dickinson and Company
1 Becton Drive,
Franklin Lakes, NJ 07417-1880

Re: Shareholder Speciél Meeting Proposal Submitted By Kenneth Steiner

Lagies and Gentlemen:

We have acted as special New Jersey counsel to Becton, Dickinson and Company,
a New Jersey corporation (the “Company”), in connection with a proposal (the
"Proposal”) submitted by Kenneth Steiner {the “Proponent”), which the Proponent
intends to present at the Company’'s 2009 annual meeting of shareholders. In this
connection, you have requested our opinion as to cerfain matters under the New
Jersey Business Corpaoration Act, N.J.S.A. 14A:1-1 et. seq. (the "Act’).

For purposes of rendering our opinion as expressed herein, we have been furnished
and have reviewed the following documents: (i) the Restated Cenrificate of
Incorporation of the Company (the “Certificate™); (i) the By-Laws of the Company,
as'amended and restated as of September 23, 2008 (the “Bylaws"); and (iii} the
Proposal and its supporting statement.

The Proposal

The Proposal requests that BD's Board of Directors “take the steps necessary to
amend [BD's] bylaws and each appropriate governing document to give holders of
10% of [BD's] oulstanding common stock (or the lowest percentage allowed by law
above 10%) the power to call a special shareowner meeting, in compliance with
applicable law.”

Discussion

You have asked for our opinion as o the following questions:

First, whether, under the Act, holders of ten percent (10%) or more of the
outstanding common stock of the Company have the right to call a special meeting
of the shareholders.

Second, whether the Proposal, if implemented by the Company, would be valid
under the Act.

As set forth in greater detail below, it is our opinion that:
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Under the Act, holders of ten percent {10%) or more of the owstanding common
stock of the Company have the right to call a special meetlng of sharehclders by
foilowmg the procedures set forth in the Act, and

The Proposal, if implemented by the Company, would not be valid under the Act,
because the amendments which it envisions being adopted by the Company’s
Board of Directors would violate the Act.

Special Shareholders Meetings under the Act

Section 14A:5-3 of the Act deals with the subject of special shareholders meetings,
and reads as follows:

*14A.5-3. Call of special meetings of shareholders. Special meetings

*  of the shareholders may be called by the president or the board, or by
such other officers, directors or shareholders as rmay be provided in
the by-laws. Notwithstanding any such provision, upon the application
of the holder or holders of not less than 10% of alt the shares entitled
to vote at a meeting, the Superior Court, in an action in which the
court may proceed in a summary manner, for good cause shown,
may order a special meeting of the shareholders to be called and held
at such time and place, upon such notice and for the transaction of
such business as may be designated in such order. At any meeting
ordered to be called pursuant to this section, the shareholders
present in person or by proxy and having voting powers shall
constitute a quorum for the transaction of the business designated in
such order.”

Therefore, it is clear that ten percent shareholder(s) of a New Jersey corporation
have the right to petition a court to hold a special shareholders meeling, regardless
of whether or not this right is specified in a company’s bylaws or certificate of
incorporation. The New Jersey courts have affirmed that the Act affords ten percent
shareholder(s) this right. See Lanza v. New Global Communications, Inc., 2005 WL
2759215 (N.J. Super. Ch. Div. 2005) (Court affirmed that plaintiffs, who owned more
than ten percent of the voting shares, are entitled to a count order calllng a specnat
meeting.) Although the Act does not def' ine the term "good cause”, in our opinion it
includes factors such as whether or not the matter which is proposed to be voted on
at the special shareholders meeting is a proper subject for sharehelder action under
the Acl, and whether or not such subject can, or should be, dealt with by other
means, such as action by the Board of Directors or by the shareholders at the next
annual meeting.

While the right to call a special meeting under Section 14A:5-3 is not unfettered, the
intent of the requirement in that section to obtain a court order was not to prevent or
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materially impair ten percent sharehoider(s) of a New Jersey corporation from
calling a special meeling of its shareholders for good cause. Of padicular relevance
here is the legislative history of this section. The official Comments of the
Commissioners of the 1968 Corporation Law Revision Commission, the original
drafiers of this section of the Act, include the following discussion:

“This section authorizes the president or the board to call a
special meeting. In addition, it specifies that such a meeting may be
called by such other officers, directors or shareholders as may be
provided in the by-laws. Section 26 of the Model [Corporation] Act
gives to holders of 10% of all shares entitled to vote at a meeting the
right to call a special meeting, regardless of any greater percentage

i requirement which the by-faws might impose. The Commission has
. accepted the Model Act limitation of 10%, but has added the
requirermnent that the sharehotders must apply to the court for an order

directing a meeting. The Commission believed that such a
requirement would provide a désirable protection to the corparation

., against multiple calls for special meetings by minority shareholders.”
 (Emphasis supplied.)

As indicated by its official Comments, the Commission was concerned about
"multiple calls for special meelings by minority shareholders,” and chose to
incorporate a specific safeguard in that section to limit the ten percent
shareholder(s)' ability to call a special meeting: a court must find "good cause” to
order the holding of a special meeting.

The Prdposal, If Adopted, Would Cause The Company to Violate New Jersey
Law.

Statutory Procedure for Approval of Business Combinations and Amendments to
Certificate of Incorporation Under the Act

It appears evident from the Proponent's supporting statement that he intends the
amen‘ldments called for by the Proposal to enable ten percent of the shareholders to
call a special meeting with respect to a "major restructuring.” Although he does not
define what he means by the use of this term, to the extent that such transactions
would involve a merger or consolidation of the Company or the sale of all or
substantially alt of the Company's assets (14A:10-1 et. seq.}, or any amendment to
the Company’s Certificate (14A:9-1 et. seq.), then allowing the shareholders to call a
special meeting to vote on such transactions or amendments would be inconsistent
with the procedure expressly set forth in the Act. The Act clearly states that each
such transaction or amendment must first be approved by the board of directors,
and only then submitted by the board to a vote of shareholders. There is no
provision in the Act which would allow the Company to vary this mandatory
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procedure. To the extent that the Proponent is attempting to circumvent this
statutory procedure and give the sharehclders of the Company a means of voting on
such fransactions or amendments, even if the same have not yel been approved (or
even were previously disapproved by the Board of Directors), then the Proposal
would cause the Company to violate the Act.

Duties of the Board of Directors under the Act

in our opinion, adoption of the Proposal would also violate the Act because it is
inconsistent with the provisions of the Act that vest management authority in the
Board of Directors.

It is a fundamental principle of the Act that “[{lhe business and affairs of a
corporation shall be managed by or under the direction of its board, except as in this
act or in its cerificate of incorporation otherwise provided.”' Section 14A:6-1(1).
New Jersey courts have held that although the shareholders are the owners of a
corporation, the directors are charged with the management of its business and
affairs. See in re PSE&G Shareholder Litigation, 315 N.J. Super. 323, 327 (Ch. Div.
1998), affd, 173 N.J. 258, 277 (2002) (shareholders challenged the decision of the
board of directors not to institute legal proceedings on behalf of the corporation
against officers and directors). Furthermore, intrusions in the regular internal affairs
of a New Jersey corporation are not regarded with favor by New Jersey courts. RKO
Theatres v. Trenton-New Brunswick Theatres Co., 9 N.J. Super. 401, 404 (Ch. Div.
1950) (action for dissolution brought by holders of one-half of the shares). Questions
of management policy are left solely to the discretion of the directors, and the
shareholders cannot question the acts of the directors so long as they were taken in
furtherance of the corporation’s purposes, were not unlawful, and were done in the
exercise of good faith and honest judgment (otherwise known as the “business
judgment rule®). Eliasberg v. Standard Oif Co., 23 N.J. Super. 431, 441 (Ch. Div.
1952), affd, 12 N.J. 467 (1953) (suit by shareholder to enjoin corporation from
granting stock options to executives). “'Questions of policy of management .... are
left solely to the honest decision of the directors, if their powers are without limitation
and free from restraint. To hold otherwise would be to substitute the judgment and
discretion of others in the place of those determined on by the scheme of
incorporation.” Brooks v. Standard Oil Company (New Jersey), 308 F.Supp. 810,
814 (8.0.N.Y. 1969) (citing Efterman v. Chicago Junction Ry, Co., 49 N.J. Eq. 217,
232 (N.J. Ch. 1891)). See _also Daloisio_v. Peninsula Land Co., 43 N.J. Super. 79
{App. Div. 1856) (shareholder challenge to a corporation’s failure to complete a
purchase of real estate), where- it was stated by the court that the business

!  Section 14A:6-1 of the Act provides that the business and affairs of a New Jersey

corporation are to be managed by the board of directors, except as otherwise provided in the
Act or the company’s certificate of incorporation. We have found nothing in the Company's
Certificate which limits the directors' ability to manage its business and affairs.
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judbment rule protects, among other things, the board's decision as to how best to
appropriate corporate funds to advance the corporation's interests.

The Proposal would enable a ten percent shareholder(s) to call a special meeting
for any purpose, including those that weuld intrude upon the management powers
vested in the Company's Board of Diractors by Section 6-1 of the Act. As discussed
above, such intrusion would violate the Act.

| .
Conclusion

Based upon and subject to the foregoing, and subject to the limitations stated
herein, it is our opinion that:

Under the Act, holders of ten percent (10%) or more of the outstanding common
stock of the Company have the right to call a special meeting of shareholders by
following the procedures set forth in the Act; and

The Proposal, if implemented by the Company, would not be valid under the Act
because the amendments which it envisions being adopted by the Company’s
Board of Directors would viclate the Act.

We are admitted to practice law in the state of New Jersey. The foregoing opinion is
limited to New Jersey law. We have not considered and we express no opinicn on
any other laws or the laws of any other state or jurisdiction, including federai laws
regulating securities or any other federal laws, or the rules and regulations of stock
exchanges or of any other regulatory body.

The foregoing opinion is rendered solely for your benefit in connection with the
matters addressed herein. We understand that you may fumish- a copy of this
opinion letter to the Securities and Exchange Commission and the Proponent in
conneclion with the matters addressed herein, and we consent to your doing so.
Except as stated in this paragraph, this opinion letter may not be fumished or
quoted to, nor may the foregoing opinion be relied upon by, any ofher person or
entity for any purpose without our prior written consent.

Very truly yours,

ea Co by i B0 L
McCarter & English, L(P
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JOHN CHEVEDDEN
* FISMA & OMB Memorandurm M-07-16 ***

October 3, 2008 |

Office of Chief Counsel

‘Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE |

Washington, DC 20549

- # 1 Becton, Dickinson and Company (BDX) . "
Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal Special Shareowner Meetings
Kenneth Steiner

Ladies and Gentlemen:
This is the initial response to the company October 2, 2008 1o action request.

The rule 14a-8 proposal siates: '

“RESOLVED, Shareowners ask our board to 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 a special shareowner
meeting, in compliance with applicable law.”

" The key a.rgument of the company is contrary to the very precedent that the company cites on
“page 2, but disingenuously only in a footnote:
ExxonMobil Corp. (March 19, 2007) which is attached.

. | .
The company is asking the Staff to essentially reverse ExxonMobil Corp. (March 19, 2007)
without citing any ' precedent contrary to ExxonMobil Corp. It would seem that the key focus of
. the company no action request should be to attempt to develop reasons for ExxonMobil Corp. to
be reversed. Yet the company only addr&sses three footnote lines to ExxonMobxl Corp. (March
19, 2007). _ ,

Additionally the résolved statement of the proposal to Becton, Dickinson is drafted more
carefully than the resolved statement in ExxonMobil Corp. (attached).

The company cites no precedent that any rule 14a-8 proposal on any topic whatsoever was
determined substantially implemented by the Staff because shareholders could petition a court to
obtain the same right that was addressed by a rule 14a-8 proposal — but without a requirement to
petition a court

- The company does not cite any proxy advisory service that gives the company credit for a
shareholder right to call a special meeting. Nor does the company cite any other New Jersey
company that has been given credit for a “shareholder right to call a special meeting” by a proxy
advisory service when a company forces sharcholders to petition a court for such a right. The
company does not claim that it intends have any proxy advisory service change the company
rating on this issue based on the claims in its no action request.



This proposal clearly asks that shareholders bave additional rights — the right to call a special
meeting:

1) Without petitioning a court. .

2) Without the delay associated with petitioning a court.

3) Without risking that a court will deny the shareholder petition.

The company does not claim that this proposal asks that the shareholders have aright to call a
special meeting which would be beyond the rights that the Board of Directors, the Chairman of
the Board or the President already have to call a special meeting according to the company’s
current bylaws and charter.

Although the company introduces the issue, the company does not address whether the current
charter and bylaws allow the Board of Directors, the Chairman of the Board or the President to
call a special meeting for no specified reason at al} and for no good cause.

The company does not address whether the rule 14a-8 proposal specifically asks that
shareholders have greater latitude in subject matter in calling a special meeting than the Board of
Directors, the Cha:rman of the Board or the President according to the current bylaws and
charter.

The company does not claim that a shareholder proposal must be drafted with greater precision
than the ‘company *s bylaws and charter.

The supportmg statement states that “Shareowner input on the timing of shareowner meetings is
especially important during a major restructuring — when events unfold quickly and issues may
become moot by the next annual meeting.” Contrary to the company misstaternent the rule 14a-8
proposal does not address a shareholder specifically calling a special meeting with respect to a
major restructuring. :

The company introduces a number of “impugn” arguments that have been made obsolete by
Staff Legal Bulletin No. 14B (CF), September 15, 2004. : '

In 2008 it was reported that two directors owned no stock per the attached page from The
Corporate Library. The company presented no evidence that these two directors owned stock on
every day of 2008 to date.

It appears that only this text can be omitted:

« This was compounded by the fact that under our obsolete governance Ms. Minehan needed
only one ves-vote from our 240 million shares to be elected.
Had the company included this change in its bylaws, which is preferable, this probably would
have been caught sooner.

The company objects to mentioning that it made the 2008 rule 14a-8 proposal less readable than
the original submission — yet the company omits the key evidence of the original submission and
the damaged product the company fashioned out of the original submission rule 14a-8 proposal.

It is respectfully requested that the shareholder have the last opportunity to submit material in
support of in_cludipg this proposal — since the company had the first opportunity.




Sincerely,

ftm Chevedden -

cC: .
Kentteth Steiner

Dean Paranicas <}:)ean_J_ParaIﬁcas@Bd.com>



March 19, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Exxon Mobil Corporation
Incommg letter dated January 18, 2007

The proposal asks the board to amend the bylaws to gnrc holders of 10% of the
company’s outstanding common stock the power to call a special mectmg

Rules 14a-8(b) and-14a-8(f) require a proponent to provide documentary support
of a claim of beneficial ownership upon request. To date, the proponent has not provided
a statement from the record holder evidencing documentary support of continuous -
beneficial ownershlp of $2,000, or 1%, in market value of voting securities, for at least
one year prior to the submission of the proposal. We note, however, that it appears that
ExxonMobil failed to notify the proponent’s designated representative of any procedural -
or eligibility deficiencies under rule 14a-8(b), as instructed by the proponent’s cover
letter. Accordingly, unless the proponent provides ExxonMobil with appropriate
documentary support of ownership, within seven calendar days afier receiving this letter,
we will not recommend enforcement action to the Commission if ExxonMobil omits the

- proposal from its proxy materials in reliance on rules 14a-8(b) and 142-8(f).

We are uhable to concur in your view that ExoconMobil may éxclude the proposal
under rule 14a-8(i)(2). Accordingly, we do not believe that ExxonMobil may omit the
proposal from its proxy materials in rehance on rule 14a-8()(2).

. . Weare unable to concur in your view that ExxonMobil may exclude the proposal
under rule 14a-8(1)(10). Accordingly, we do not believe that ExxonMobil may omit the

proposal from 1ts proxy materials In reliance on rule 142-8(i)(10).

Sincerely,

Rebekah ], Toton
Attorney-Adviser
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Exhibit in Exoton M(_)bil Corporation (March 19, 2007) -

[Rule 142-8.Proposal, December 6, 2006)
. 3 - Special Sharecholder Meetings

—% RESCLVED. shareholders ask our board of directors to amend our bylaws to give holders of
10% of our outstanding common stock the power to call a special shereholder meeting.

F . _
e Shareholders should have the sbility to call a special meeting when they think a matter is
ﬁ sufficiently importent to merit expeditious consideration. Shareholder control over timing is
' * especially important in the context of a major acquisition or restructuring, when events unfold
‘guickly and issues may become moot by the next anoual meeting, : -

Thus this proposal asks our board to amend our bylaws to establish a process by which holders
of 10% of our outstanding common shares may demand that a special meeting be called. The
corporate laws of many states provide that holders of 10% of shares may call a special meeting.
Eastman Kodak is an example of a New Jersey incorporated company allowing 10% of
shareholders to call a special meeting.
Prominent institutionial investors end organizations support a sharcholder right to call a special
meeting. Fidelity and Vanguard are among the mutual funds supporting a shareholder right to
call a special meeting. The proxy voting guidelines of mamy public employee pension funds,
including the New York City Employees Retirement System, also favor preserving this right.
Governance ratings-services, such as The Corporate Library and Governance Metrics
International, take special meeting rights into account when assigning company ratings. This
topic also won 65% support of JPMorgan Chase & Co. (JPM) shareholders at the 2006 JPM

~ annual meeting. : :

f * Special Shareholder Meetings
o Yeson3
{ .
Notes: - : _ - .
Kenneth Steiner, ** FISMA & OMB Memorandum M-07-16 *** sponsors this proposal.

The above format js requested for publicarion without re-editing or re-formatting,

The company is requested to assign a proposat number (represented by “3” above) based on the
chronological order in which proposals are submitted. The requested designation of “3™ or
higher number allows for ratification of auditors to be item 2. : T

This proposal is belicved to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including: -~ ' ' .

* Accordingly, going forward, we believe that it would not be appropriate, for companies to
exclude supporting staternent language and/or en entire propoesal in reliance on rule 142-8(i)(3) 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 comtercd; ' L

« the company objects to factual assertions because those assertions may be interpreted by

shareholders in a manner that is unfavorable to the compeny, its directors, or its officers; and/or

+ the company objects to statements because they represent the opinion of the shareholder
. proponent or a referenced source, but the statements are not identified specifically as such.




**+ FISMA & OMB Mcmorandum M-07-16 ***




