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Item 9.  Regulation FD Disclosure
--------------------------------------

Attached hereto as Exhibit (99) is a press release issued by Kimberly-Clark
Corporation on September 12, 2002 in connection with the retirement of Wayne
R. Sanders, and the election of Thomas J. Falk, as the Chief Executive
Officer of Kimberly-Clark Corporation.

                                   SIGNATURE
                                   ---------

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

Date:  September 12, 2002          By: /s/John W. Donehower
                                   --------------------------------
                                       John W. Donehower
                                       Senior Vice President and
                                       Chief Financial Officer

                                 EXHIBIT INDEX
                                 -------------

(99)     Press release issued by Kimberly-Clark Corporation on September 12,
         2002 in connection with the retirement of Warne R. Sanders, and the
         election of Thomas J. Falk, as the Chief Executive Officer of
         Kimberly-Clark Corporation.

n, Times, Serif; font-size: 13.33px; line-height: 16.67px; padding-left: 0px; text-indent: 26.67px; text-align: justify;
margin-right: 0px; margin-top: 8px; margin-bottom: 0px; ">Each broker-dealer that receives New Notes for its own
account pursuant to the exchange offer must acknowledge that it will deliver a prospectus in connection with any
resale of the New Notes. This prospectus, as it may be amended or supplemented from time to time, may be used by a
broker-dealer in connection with resales of New Notes received in exchange for Old Notes where such Old Notes
were acquired as a result of market making activities or other trading activities. We have agreed that, for a period of
90 days after the completion of the exchange offer, we will make this prospectus, as amended or supplemented,
available to any broker-dealer for use in connection with any such resale. During this period, we will send copies of
this prospectus, as amended or supplemented, to those broker-dealers that check the box on the letter of transmittal
accompanying this prospectus requesting additional copies of this prospectus.

We will not receive any proceeds from any sale of New Notes by broker-dealers. New Notes received by
broker-dealers for their own account pursuant to the exchange offer may be sold from time to time in one or more
transactions in the over-the-counter market, in negotiated transactions, through the writing of options on the New
Notes or a combination of such methods of resale, at market prices prevailing at the time of resale, at prices related to
such prevailing market prices or at negotiated prices. Any such resale may be made directly to purchasers or to or
through brokers or dealers who may receive compensation in the form of commissions or concessions from any such
broker-dealer or the purchasers of any such New Notes. Any broker-dealer that resells New Notes that were received
by it for its own account as a result of market-making or other trading activities pursuant to the exchange offer and
any broker or dealer that participates in a distribution of such New Notes may be deemed to be an �underwriter� within
the meaning of the Securities Act and any profit on any such resale of New Notes and any commission or concessions
received by any such persons may be deemed to be underwriting compensation under the Securities Act. The letter of
transmittal states that, by acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be
deemed to admit that it is an �underwriter� within the meaning of the Securities Act.

For a period of 90 days after the expiration date, we will send additional copies of this prospectus and any amendment
or supplement to this prospectus to any broker-dealer that requests such documents in the letter of transmittal. We
have agreed to pay all expenses incident to the exchange offer other than commissions or concessions of any brokers
or dealers or transfer taxes, if any, and will indemnify the holders of the Old Notes (including any broker-dealers)
against certain liabilities, including liabilities under the Securities Act.
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LEGAL MATTERS

Gary DeFazio, Senior Vice President, Corporate Secretary and Associate General Counsel of Becton, Dickinson and
Company, will issue an opinion about certain New Jersey law matters in connection with the offering of the New
Notes. The validity of the New Notes offered hereby will be passed upon for Becton, Dickinson and Company by
Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York.

EXPERTS

The consolidated financial statements of Becton, Dickinson and Company, appearing in Becton, Dickinson and
Company�s Annual Report (Form 10-K) for the year ended September 30, 2017, and the effectiveness of Becton,
Dickinson and Company�s internal control over financial reporting as of September 30, 2017 have been audited by
Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included
therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by
reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing.

The consolidated financial statements of C. R. Bard, Inc. as of December 31, 2016 and 2015, and for each of the years
in the three-year period ended December 31, 2016 have been incorporated by reference herein and in the registration
statement in reliance upon the report of KPMG LLP, independent registered public accounting firm, incorporated by
reference herein, and upon the authority of said firm as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy any document that we file at the Public Reference Room of the SEC at 100 F Street N.E., Room 1580,
Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the
SEC at 1-800-SEC-0330. In addition, the SEC maintains an Internet site at http://www.sec.gov, from which interested
persons can electronically access our SEC filings, including the registration statement (of which this prospectus forms
a part) and the exhibits and schedules thereto.

The SEC allows us to �incorporate by reference� the information we file with them, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is an
important part of this prospectus, and information that we file later with the SEC will automatically update and
supersede this information. We incorporate by reference the documents listed below and any future filings we make
with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (other than, in each case, documents or
information deemed to have been furnished but not filed in accordance with SEC rules), on or after the date of this
prospectus until the termination of the offering under this prospectus:

(a)our Annual Report on Form 10-K for the fiscal year ended September 30, 2017;
(b)our Quarterly Report on Form 10-Q for the three months ended December 31, 2017;

(c)
the portions of our Proxy Statement on Schedule 14A for our 2018 annual meeting of stockholders filed with the
SEC on December 14, 2017 that are incorporated by reference into our Annual Report on Form 10-K for the fiscal
year ended September 30, 2017; and

(d)our Current Reports on Form 8-K filed with the SEC on December 29, 2017 (both filings), January 24, 2018,
February 15, 2018, February 22, 2018, March 1, 2018 and March 2, 2018.

You may request a copy of our filings, at no cost, by writing or telephoning the Office of the Corporate Secretary of
Becton, Dickinson and Company, 1 Becton Drive, Franklin Lakes, New Jersey 07417-1880, telephone (201) 847-6800
or by going to our Internet website at www.bd.com. Our Internet website address is provided as an inactive textual
reference only. The information provided on our Internet website is not part of this prospectus and, therefore, is not
incorporated herein by reference.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers.

Section 3-5 of Title 14A of the New Jersey Business Corporation Act, as amended, which we refer to as the NJBCA,
stipulates that, unless limited by its certificate of incorporation, by-laws, a resolution of its board of directors or of its
shareholders, an agreement or other proper corporate action, in effect at the time of the accrual of the alleged cause of
action asserted in a proceeding, which prohibits, limits or otherwise conditions the exercise of indemnification powers
by the corporation or the rights of indemnification to which a corporate agent may be entitled, a New Jersey
corporation has the power to indemnify a corporate agent against his expenses and liabilities in connection with any
proceeding, including any proceeding by or in the right of the corporation to procure a judgment in its favor which
involves the corporate agent by reason of his being or having been such corporate agent, if he acted in good faith and
in a manner he reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to
any criminal proceeding, he had no reasonable cause to believe his conduct was unlawful. However, in a proceeding
by or in the right of the corporation, no indemnification shall be provided in respect of any claim, issue or matter as to
which such corporate agent shall have been adjudged to be liable to the corporation, unless and only to the extent that
the New Jersey Superior Court or the court in which such proceeding was brought determines upon application that
despite the adjudication of liability, but in view of all circumstances of the case, such corporate agent is fairly and
reasonably entitled to indemnity for such expenses as the New Jersey Superior Court or such other court shall deem
proper. Unless otherwise provided in the corporation�s organizational documents, the determination that the corporate
agent is eligible for indemnification pursuant to the NJBCA shall be made: (1) by the board of directors or a
committee thereof, acting by a majority vote of a quorum consisting of directors who were not parties to or otherwise
involved in the proceeding; (2) if such a quorum is not obtainable, or, even if obtainable and such quorum of the board
of directors or committee by a majority vote of the disinterested directors so directs, by independent legal counsel, in a
written opinion, such counsel to be designated by the board of directors; or (3) by the shareholders if the certificate of
incorporation or by-laws or a resolution of the board of directors or of the shareholders so directs.

The indemnification and advancement of expenses provided by or granted pursuant to the NJBCA does not exclude
any other rights, including the right to be indemnified against liabilities and expenses incurred in proceedings by or in
the right of the corporation, to which a corporate agent may be entitled under a certificate of incorporation, by-law,
agreement, vote of shareholders, or otherwise; provided that no indemnification shall be made to or on behalf of a
corporate agent if a judgment or other final adjudication adverse to the corporate agent establishes that his acts or
omissions: (1) were in breach of his duty of loyalty to the corporation or its shareholders; (2) were not in good faith or
involved a knowing violation of law; or (3) resulted in receipt by the corporate agent of an improper personal benefit.

The BD restated certificate of incorporation provides that, to the full extent that applicable law permits the limitation
or elimination of the liability of directors, no director will be personally liable to BD or its shareholders for damages
for breach of any duty owed to BD or its shareholders.

The BD by-laws provide that, to the full extent that applicable law permits the limitation or elimination of the liability
of any corporate agent, BD will indemnify any corporate agent involved in any proceeding by reason of the fact that
he is, or was, a corporate agent of BD. The reasonable expenses incurred by a director or officer in defending or
investigating a proceeding will be paid by BD in advance of the final disposition of such proceeding upon receipt of
an undertaking (reasonably satisfactory to BD) by or on behalf of such director or officer to repay such amount if it
shall ultimately be determined that such person is not entitled to be indemnified by BD.
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Any indemnification under BD�s by-laws will be made by BD only as authorized in the specific case upon a
determination that indemnification of the corporate agent is proper in the circumstances, because such person has met
the applicable standard of conduct set forth in the NJBCA. With respect to directors or officers of BD, such
determination shall be made (i) by a majority vote of the directors who are not parties to such proceeding, even though
less than a quorum; (ii) if there are no such directors, or if such directors so direct, in a written opinion by independent
legal counsel designated by the board of directors; or (iii) by the shareholders. With respect to all other corporate
agents and unless otherwise directed by the board of directors, such determination may be made by BD�s general
counsel.

BD maintains a standard policy of officers� and directors� liability insurance.

II-1
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The foregoing is only a general summary of certain aspects of New Jersey law and BD�s restated certificate of
incorporation and by-laws dealing with indemnification of directors and officers, and does not purport to be complete.
It is qualified in its entirety by reference to the detailed provisions of those Sections of the NJBCA referenced above
and the restated certificate of incorporation and by-laws of BD.

Item 21. Exhibits and Financial Statement Schedules.

A list of exhibits filed with this registration statement on Form S-4 is set forth on the Exhibit Index and is incorporated
herein by reference.

Item 22. Undertakings.

The undersigned registrant hereby undertakes:

(1)To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

i. to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

ii.
to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement.

Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule
424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum
aggregate offering price set forth in the �Calculation of Registration Fee� table in the effective registration statement;
and

iii. to include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.

(2)
That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4)

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(5)Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant
has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the
Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrant will, unless in the
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opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities
Act of 1933 and will be governed by the final adjudication of such issue.
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(6)

The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by
reference into the prospectus pursuant to Item 4, 10(b), 11, or 13 of this Form, within one business day of receipt of
such request, and to send the incorporated documents by first class mail or other equally prompt means. This
includes information contained in documents filed subsequent to the effective date of the registration statement
through the date of responding to the request.

(7)
The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information
concerning a transaction, and the company being acquired involved therein, that was not the subject of and
included in the registration statement when it became effective.

II-3
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EXHIBIT INDEX

Exhibit
Number Description Method of Filing
2.1 Agreement and Plan of Merger, dated as of April

23, 2017, among C. R. Bard, Inc., Becton,
Dickinson and Company and Lambda Corp.

Incorporated by reference to Exhibit 2.1 to the
registrant’s Current Report on Form 8-K dated April
24, 2017.

2.2 Amendment No. 1, dated July 28, 2017, to the
Agreement and Plan of Merger, dated as of April
23, 2017, among C. R. Bard, Inc., Becton,
Dickinson and Company and Lambda Corp.

Incorporated by reference to Exhibit 2.1 to the
registrant’s Current Report on Form 8-K dated July 28,
2017.

3.1 Restated Certificate of Incorporation, dated as of
January 29, 2013.

Incorporated by reference to Exhibit 3(a) to the
registrant’s Quarterly Report on Form 10-Q for the
period ended March 31, 2013.

3.2 Certificate of Amendment of the Restated
Certificate of Incorporation, filed with the State of
New Jersey Department of Treasury and effective
May 15, 2017.

Incorporated by reference to Exhibit 4.1 to the
registrant’s registration statement on Form 8-A filed on
May 16, 2017.

3.3 By-Laws, as amended and restated as of April 23,
2017.

Incorporated by reference to Exhibit 3.1 to the
registrant’s Current Report on Form 8-K dated April
24, 2017.

4.1 Indenture, dated as of March 1, 1997, between the
registrant and The Bank of New York Mellon Trust
Company, N.A. (as successor to JPMorgan Chase
Bank)

Incorporated by reference to Exhibit 4(a) to Form 8-K
filed by the registrant on July 31, 1997

4.2 Form of 7% Debentures due August 1, 2027. Incorporated by reference to Exhibit 4(d) of the
registrant’s Current Report on Form 8-K filed on July
31, 1997.

4.3 Form of 6.70% Debentures due August 1, 2028. Incorporated by reference to Exhibit 4(d) of the
registrant’s Current Report on Form 8-K filed on July
29, 1999.

4.4 Form of 4.900% Notes due April 15, 2018. Incorporated by reference to Exhibit 4(i) of the
registrant's Annual Report on form 10-K for the fiscal
year ended September 30, 2015.

4.5 Form of 0.368% Notes due June 6, 2019 Incorporated by reference to Exhibit 4.8 of the
registrant's Current Report on Form 8-K filed on June
5, 2017 and to Exhibit 4.1 of the registrant's Current
Report on Form 8-K filed on February 22, 2018.

4.6 Form of 2.133% Notes due June 6, 2019. Incorporated by reference to Exhibit 4.1 of the
registrant’s Current Report on Form 8-K filed on June
5, 2017.

4.7 Form of 2.675% Notes due December 15, 2019. Incorporated by reference to Exhibit 4.3 of the
registrant’s Current Report on Form 8-K filed on
December 15, 2014.

4.8 Form of 2.404% Notes due June 5, 2020. Incorporated by reference to Exhibit 4.2 of the
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registrant’s Current Report on Form 8-K filed on June
5, 2017.

4.9 Form of 3.25% Notes due November 12, 2020. Incorporated by reference to Exhibit 4.1 of the
registrant’s Current Report on Form 8-K filed on
November 12, 2010.

4.10 Form of Floating Rate Notes due December 29,
2020

Incorporated by reference to Exhibit 4.1 of the
registrant's Current Report on Form 8-K filed on
March 1, 2018.
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Exhibit
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4.11 Form of 3.125% Notes due November 8, 2021. Incorporated by reference to Exhibit 4.2 of the

registrant’s Current Report on Form 8-K filed on
November 8, 2011.

4.12 Form of 2.894% Notes due June 6, 2022. Incorporated by reference to Exhibit 4.3 of the
registrant’s Current Report on Form 8-K filed on
June 5, 2017.

4.13 Form of 3.363% Notes due June 6, 2024. Incorporated by reference to Exhibit 4.5 of the
registrant’s Current Report on Form 8-K filed on
June 5, 2017.

4.14 Form of 3.734% Notes due December 15, 2024. Incorporated by reference to Exhibit 4.4 of the
registrant’s Current Report on Form 8-K filed on
December 15, 2014.

4.15 Form of 3.700% Notes due June 6, 2027. Incorporated by reference to Exhibit 4.6 of the
registrant’s Current Report on Form 8-K filed on
June 5, 2017.

4.16 Form of 6.00% Notes due May 15, 2039. Incorporated by reference to Exhibit 4.2 of the
registrant’s Current Report on Form 8-K filed on
May 13, 2009.

4.17 Form of 5.00% Notes due November 12, 2040. Incorporated by reference to Exhibit 4.2 of the
registrant’s Current Report on Form 8-K filed on
November 12, 2010.

4.18 Form of 4.685% Notes due December 15, 2044. Incorporated by reference to Exhibit 4.5 of the
registrant’s Current Report on Form 8-K filed on
December 15, 2014.

4.19 Form of 4.669% Notes due June 6, 2047. Incorporated by reference to Exhibit 4.7 of the
registrant’s Current Report on Form 8-K filed on
June 5, 2017.

4.20 Form of Floating Rate Notes due June 6, 2022. Incorporated by reference to Exhibit 4.4 of the
registrant’s Current Report on Form 8-K filed on
June 5, 2017.

4.21 Form of 3.300% Notes due March 1, 2023. Incorporated by reference to Exhibit 4.4 of the
registrant’s Current Report on Form 8-K filed on
April 29, 2015.

4.22 Form of 3.875% Notes due May 15, 2024. Incorporated by reference to Exhibit 4.5 of the
registrant’s Current Report on Form 8-K filed on
April 29, 2015.

4.23 Form of 4.875% Notes due May 15, 2044. Incorporated by reference to Exhibit 4.6 of the
registrant’s Current Report on Form 8-K filed on
April 29, 2015.

4.24 Form of 4.400% Notes due January 15, 2021. Incorporated by reference to Exhibit 4.2 of the
registrant’s Current Report on Form 8-K filed on
December 29, 2017.

4.25 Form of 3.000% Notes due May 15, 2026.
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Incorporated by reference to Exhibit 4.3 of the
registrant’s Current Report on Form 8-K filed on
December 29, 2017.

4.26 Form of 6.700% Notes due December 1, 2026. Incorporated by reference to Exhibit 4.4 of the
registrant’s Current Report on Form 8-K filed on
December 29, 2017.

4.27 Registration Rights Agreement, dated as of December
29, 2017, between Becton, Dickinson and Company and
Citigroup Global Markets Inc.

Incorporated by reference to Exhibit 4.1 of the
registrant’s Current Report on Form 8-K filed on
December 29, 2017.
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Exhibit
Number Description Method of Filing
4.28 Form of Certificate for the 6.125% Mandatory Convertible Preferred

Stock, Series A.
Incorporated by reference to
Exhibit 4.2 to the registrant’s
registration statement on Form
8-A filed on May 16, 2017.

4.29 Deposit Agreement, dated as of May 16, 2017, among Becton,
Dickinson and Company and Computershare Inc. and Computershare
Trust Company, N.A., acting jointly as depositary and Computershare
Trust Company, N.A., acting as Registrar and Transfer Agent, on behalf
of the holders from time to time of the depositary receipts described
therein.

Incorporated by reference to
Exhibit 4.3 to the registrant’s
registration statement on Form
8-A filed on May 16, 2017.

4.30 Form of Depositary Receipt for the Depositary Shares. Incorporated by reference to
Exhibit 4.4 to the registrant’s
registration statement on Form
8-A filed on May 16, 2017.

5.1 Opinion of Gary DeFazio, Senior Vice President, Corporate Secretary
and Associate General Counsel of Becton, Dickinson and Company.

Filed herewith.

5.2 Opinion of Skadden, Arps, Slate, Meagher & Flom LLP. Filed herewith.
10.1 Form of Employment Agreement with executive officers relating to

employment following a change of control of the registrant (with tax
reimbursement provisions).*

Incorporated by reference to
Exhibit 10(a) to the registrant’s
Quarterly Report on Form 10-Q
for the period ended December
31, 2008.

10.2 Form of Employment Agreement with executive officers relating to
employment following a change of control of the registrant (without tax
reimbursement provisions).*

Incorporated by reference to
Exhibit 10(a)(ii) to the registrant’s
Annual Report on Form 10-K for
the fiscal year ended September
30, 2013.

10.3 Stock Award Plan, as amended and restated as of January 31, 2006.* Incorporated by reference to
Exhibit 10(a) to the registrant’s
Quarterly Report on Form 10-Q
for the period ended December
31, 2005.

10.4 Performance Incentive Plan, as amended and restated January 24,
2017.*

Incorporated by reference to
Exhibit 10.1 to the registrant’s
Quarterly Report on Form 10-Q
for the period ended March 31,
2017.

10.5 Deferred Compensation and Retirement Benefit Restoration Plan, as
amended and restated as of September 27, 2016.*

Incorporated by reference to
Exhibit 10(d) to the registrant’s
Annual Report on Form 10-K for
the fiscal year ended September
30, 2016.

10.6 1996 Directors’ Deferral Plan, as amended and restated as of November
25, 2014.*

Incorporated by reference to
Exhibit 10.2 to the registrant’s
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http://www.sec.gov/Archives/edgar/data/10795/000119312514431004/d829403dex102.htm


Current Report on Form 8-K
dated December 2, 2014.

10.7 Amended and Restated Aircraft Time Sharing Agreement between
Becton, Dickinson and Company and Vincent A. Forlenza dated as of
March 21, 2012.*

Incorporated by reference to
Exhibit 10.1 to the registrant’s
Current Report on Form 8-K
dated March 27, 2012.

10.8 2004 Employee and Director Equity-Based Compensation Plan, as
amended and restated as of January 26, 2016.*

Incorporated by reference to
Exhibit 10 to the registrant’s
Current Report on Form 8-K
dated January 29, 2016.

10.9 Terms of Awards under 2004 Employee and Director Equity-Based
Compensation Plan and Stock Award Plan.*

Incorporated by reference to
Exhibit 10(g)(ii) to the registrant’s
Annual Report on Form 10-K for
the fiscal year ended September
30, 2016.
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Exhibit
Number Description Method of Filing
10.10 Five-Year Credit Agreement, dated January 29, 2016 among

the registrant and the banks named therein (term has been
extended to January 24, 2022).

Incorporated by reference to Exhibit 10 to
the registrant’s Current Report on Form 8-K
dated February 4, 2016.

10.11 364-Day Term Loan Agreement, dated December 19, 2014, by
and among Becton, Dickinson and Company, as borrower,
Goldman Sachs Bank USA, as administrative agent, and the
lenders party thereto.

Incorporated by reference to Exhibit 10.1
to the registrant’s Current Report on Form
8-K filed December 14, 2014.

10.12 Form of Commercial Paper Dealer Agreement. Incorporated by reference to Exhibit 10.1
to the registrant’s Current Report on Form
8-K filed on January 6, 2015.

10.13 Tax Matters Agreement, dated August 31, 2009, by and
between Cardinal Health, Inc. and CareFusion Corporation.

Incorporated by reference to Exhibit 10.3
to Cardinal Health, Inc.’s Current Report on
Form 8-K filed on September 4, 2009.

10.14 Letter of Understanding dated March 28, 2016 between
Becton, Dickinson and Company and Alexandre Conroy.*

Incorporated by reference to Exhibit 10 to
the registrant’s Quarterly Report on Form
10-Q for the period ended December 31,
2016.

10.15 Three-Year Term Loan Agreement, dated as of May 12, 2017,
by and among Becton, Dickinson and Company, the lenders
party thereto, and Citibank, N.A., as administrative agent.

Incorporated by reference to Exhibit 10.1
to the registrant’s Current Report on Form
8-K filed May 10, 2017.

10.16 Credit Agreement, dated as of May 12, 2017, by and among
Becton, Dickinson and Company, the banks and issuers of
letters of credit party thereto and Citibank, N.A., as
administrative agent.

Incorporated by reference to Exhibit 10.2
to the registrant’s Current Report on Form
8-K filed May 10, 2017.

12.1 Computation of Ratio of Earnings to Fixed Charges Incorporated by reference to Exhibit 12.1
to the registrant’s Current Report on Form
8-K filed March 1, 2018.

21.1 Subsidiaries of the registrant. Incorporated by reference to Exhibit 21 to
the registrant’s Annual Report on Form
10-K for the fiscal year ended September
30, 2017.

23.1 Consent of Ernst & Young LLP. Filed herewith.
23.2 Consent of KPMG LLP. Filed herewith.
23.3 Consent of Gary DeFazio, Senior Vice President, Corporate

Secretary and Associate General Counsel of Becton, Dickinson
and Company.

Included as part of Exhibit 5.1.

23.4 Consent of Skadden, Arps, Slate, Meagher & Flom LLP. Included as part of Exhibit 5.2.
24.1 Power of Attorney. Included on Signature Page.
25.1 Statement of Eligibility on Form T-1 of The Bank of New

York Mellon Trust Company, N.A. with respect to the
Indenture dated as of March 1, 1997.

Filed herewith.

99.1 Form of Letter of Transmittal. Filed herewith.
*Denotes a management contract or compensatory plan or arrangement.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Franklin Lakes, in the State of
New Jersey, on the 8th day of March, 2018.

BECTON, DICKINSON AND COMPANY      

By: /s/ Vincent A. Forlenza
Name: Vincent A. Forlenza
Title: Chairman of the Board and Chief
Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Vincent A. Forlenza, Christopher R. Reidy,
Samrat S. Khichi and Gary DeFazio, and each of them, acting individually and without the other, as his or her true and
lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her
name, place, and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments, exhibits thereto and other documents in connection therewith) to this registration statement, and to file
the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or either of
them individually, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement and Power of Attorney have
been signed by the following persons in the capacities indicated on the 8th day of March, 2018:

Signature Title

/s/ Vincent A.
Forlenza

Chairman and Chief Executive Officer (Principal Executive Officer)Vincent A. Forlenza

/s/ Christopher R.
Reidy Executive Vice President, Chief Financial Officer and Chief Administrative Officer (Principal

Financial Officer)Christopher R. Reidy

/s/ John E. Gallagher Senior Vice President, Corporate Finance, Controller and Treasurer (Principal Accounting
Officer)John E. Gallagher

/s/ Bertram L. Scott Director
Bertram L. Scott
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/s/ Catherine M.
Burzik Director

Catherine M. Burzik

/s/ Christopher Jones Director
Christopher Jones

/s/ Claire M. Fraser Director
Claire M. Fraser

/s/ Claire Pomeroy Director
Claire Pomeroy
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Signature Title

/s/ David F. Melcher Director
David F. Melcher

/s/ Gary A. Mecklenburg Director
Gary A. Mecklenburg

/s/ Marshall O. Larsen Director
Marshall O. Larsen

/s/ Rebecca W. Rimel Director
Rebecca W. Rimel

/s/ Robert Andrew Eckert Director
Robert Andrew Eckert

/s/ Timothy M. Ring Director
Timothy M. Ring

/s/ Willard J. Overlock, Jr. Director
Willard J. Overlock, Jr.
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