
BECTON DICKINSON & CO
Form SC 13G
February 12, 2003

        SECURITIES AND EXCHANGE COMMISSION
        Washington, D.C. 20549

        Schedule 13G

        Under the Securities Exchange Act of 1934
        (Amendment No.  )*

        BECTON DICKINSON AND CO
        (Name of Issuer)

        Common Stock
        (Title of Class of Securities)

        075887109
        (CUSIP Number)

*The remainder of this cover page shall be filled out for a reporting
person's initial filing on this form with respect to the subject class
of securities, and for any subsequent amendment containing information which
would alter the disclosures provided in a prior page.

The information required in the remainder of this cover page shall not
be deemed to be "filed" for the purpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that
section of the Act but shall be subject to all other provisions of the Act
(however, see the Notes).

CUSIP No.       075887109
                ---------

------------------------------------------------------------------------------
 (1) Names of Reporting Persons.
        I.R.S. Identification Nos. of above persons (entities only).

        BARCLAYS GLOBAL INVESTORS, NA.,  943112180
------------------------------------------------------------------------------
(2) Check the appropriate box if a member of a Group*
(a)  / /
(b)  /X/
------------------------------------------------------------------------------
(3) SEC Use Only

------------------------------------------------------------------------------
(4) Citizenship or Place of Organization
        U.S.A.
------------------------------------------------------------------------------
Number of Shares                                (5) Sole Voting Power
Beneficially Owned                                      12000963
by Each Reporting                               ------------------------------
Person With                                     (6) Shared Voting Power
                                                        0
                                                ------------------------------
                                                (7) Sole Dispositive Power
                                                        12000963

Edgar Filing: BECTON DICKINSON & CO - Form SC 13G

1



                                                ------------------------------
                                                (8) Shared Dispositive Power
                                                        0
------------------------------------------------------------------------------
(9) Aggregate Amount Beneficially Owned by Each Reporting Person
        12000963
------------------------------------------------------------------------------
(10) Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares*

------------------------------------------------------------------------------
(11) Percent of Class Represented by Amount in Row (9)
        4.71%
------------------------------------------------------------------------------
(12) Type of Reporting Person*
        BK
------------------------------------------------------------------------------

CUSIP No.       075887109
                ---------

------------------------------------------------------------------------------
 (1) Names of Reporting Persons.
        I.R.S. Identification Nos. of above persons (entities only).

        BARCLAYS GLOBAL FUND ADVISORS
------------------------------------------------------------------------------
(2) Check the appropriate box if a member of a Group*
(a)  / /
(b)  /X/
------------------------------------------------------------------------------
(3) SEC Use Only

------------------------------------------------------------------------------
(4) Citizenship or Place of Organization
        U.S.A.
------------------------------------------------------------------------------
Number of Shares                                (5) Sole Voting Power
Beneficially Owned                                      880789
by Each Reporting                               ------------------------------
Person With                                     (6) Shared Voting Power
                                                        0
                                                ------------------------------
                                                (7) Sole Dispositive Power
                                                        880789
                                                ------------------------------
                                                (8) Shared Dispositive Power
                                                        0
------------------------------------------------------------------------------
(9) Aggregate
880789
------------------------------------------------------------------------------
(10) Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares*

------------------------------------------------------------------------------
(11) Percent of Class Represented by Amount in Row (9)
        0.35%
------------------------------------------------------------------------------
(12) Type of Reporting Person*
        BK
------------------------------------------------------------------------------
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CUSIP No.075887109
                ---------

------------------------------------------------------------------------------
 (1) Names of Reporting Persons.
        I.R.S. Identification Nos. of above persons (entities only).

        BARCLAYS GLOBAL INVESTORS, LTD
------------------------------------------------------------------------------
(2) Check the appropriate box if a member of a Group*
(a)  / /
(b)  /X/
------------------------------------------------------------------------------
(3) SEC Use Only

------------------------------------------------------------------------------
(4) Citizenship or Place of Organization
        England
------------------------------------------------------------------------------
Number of Shares                                (5) Sole Voting Power
Beneficially Owned                                      1763379
by Each Reporting                               ------------------------------
Person With                                     (6) Shared Voting Power
                                                        0
                                                ------------------------------
                                                (7) Sole Dispositive Power
                                                        1763379
                                                ------------------------------
                                                (8) Shared Dispositive Power
                                                        0
------------------------------------------------------------------------------
(9) Aggregate
1763379
------------------------------------------------------------------------------
(10) Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares*

------------------------------------------------------------------------------
(11) Percent of Class Represented by Amount in Row (9)
        0.69%
------------------------------------------------------------------------------
(12) Type of Reporting Person*
        BK
------------------------------------------------------------------------------

CUSIP No.       075887109
                ---------

------------------------------------------------------------------------------
 (1) Names of Reporting Persons.
        I.R.S. Identification Nos. of above persons (entities only).

        BARCLAYS TRUST AND BANKING COMPANY (JAPAN) LIMITED
------------------------------------------------------------------------------
(2) Check the appropriate box if a member of a Group*
(a)  / /
(b)  /X/
------------------------------------------------------------------------------
(3) SEC Use Only
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------------------------------------------------------------------------------
(4) Citizenship or Place of Organization
        Japan
------------------------------------------------------------------------------
Number of Shares                                (5) Sole Voting Power
Beneficially Owned                                      179654
by Each Reporting                               ------------------------------
Person With                                     (6) Shared Voting Power
                                                        0
                                                ------------------------------
                                                (7) Sole Dispositive Power
                                                        179654
                                                ------------------------------
                                                (8) Shared Dispositive Power
                                                        0
------------------------------------------------------------------------------
(9) Aggregate
179654
------------------------------------------------------------------------------
(10) Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares*

------------------------------------------------------------------------------
(11) Percent of Class Represented by Amount in Row (9)
        0.07%
------------------------------------------------------------------------------
(12) Type of Reporting Person*
        BK
------------------------------------------------------------------------------

CUSIP No.       075887109
                ---------

------------------------------------------------------------------------------
 (1) Names of Reporting Persons.
        I.R.S. Identification Nos. of above persons (entities only).

        BARCLAYS LIFE ASSURANCE COMPANY LIMITED
------------------------------------------------------------------------------
(2) Check the appropriate box if a member of a Group*
(a)  / /
(b)  /X/
------------------------------------------------------------------------------
(3) SEC Use Only

------------------------------------------------------------------------------
(4) Citizenship or Place of Organization
        England
------------------------------------------------------------------------------
Number of Shares                                (5) Sole Voting Power
Beneficially Owned                                      17700
by Each Reporting                               ------------------------------
Person With                                     (6) Shared Voting Power
                                                        0
                                                ------------------------------
                                                (7) Sole Dispositive Power
                                                        17700
                                                ------------------------------
                                                (8) Shared Dispositive Power
                                                        0
------------------------------------------------------------------------------
(9) Aggregate
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17700
------------------------------------------------------------------------------
(10) Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares*

------------------------------------------------------------------------------
(11) Percent of Class Represented by Amount in Row (9)
        0.01%
------------------------------------------------------------------------------
(12) Type of Reporting Person*
        BK
------------------------------------------------------------------------------

CUSIP No.       075887109
                ---------

------------------------------------------------------------------------------
 (1) Names of Reporting Persons.
        I.R.S. Identification Nos. of above persons (entities only).

        BARCLAYS BANK PLC
------------------------------------------------------------------------------
(2) Check the appropriate box if a member of a Group*
(a)  / /
(b)  /X/
------------------------------------------------------------------------------
(3) SEC Use Only

------------------------------------------------------------------------------
(4) Citizenship or Place of Organization
        England
------------------------------------------------------------------------------
Number of Shares                                (5) Sole Voting Power
Beneficially Owned                                      100000
by Each Reporting                               ------------------------------
Person With                                     (6) Shared Voting Power
                                                        0
                                                ------------------------------
                                                (7) Sole Dispositive Power
                                                        100000
                                                ------------------------------
                                                (8) Shared Dispositive Power
                                                        0
------------------------------------------------------------------------------
(9) Aggregate
100000
------------------------------------------------------------------------------
(10) Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares*

------------------------------------------------------------------------------
(11) Percent of Class Represented by Amount in Row (9)
        0.04%
------------------------------------------------------------------------------
(12) Type of Reporting Person*
        BK
------------------------------------------------------------------------------

CUSIP No.       075887109
                ---------

------------------------------------------------------------------------------
 (1) Names of Reporting Persons.
        I.R.S. Identification Nos. of above persons (entities only).
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        BARCLAYS CAPITAL SECURITIES LIMITED
------------------------------------------------------------------------------
(2) Check the appropriate box if a member of a Group*
(a)  / /
(b)  /X/
------------------------------------------------------------------------------
(3) SEC Use Only

------------------------------------------------------------------------------
(4) Citizenship or Place of Organization
        England.
------------------------------------------------------------------------------
Number of Shares                                (5) Sole Voting Power
Beneficially Owned                                      6251
by Each Reporting                               ------------------------------
Person With                                     (6) Shared Voting Power
                                                        0
                                                ------------------------------
                                                (7) Sole Dispositive Power
                                                        6251
                                                ------------------------------
                                                (8) Shared Dispositive Power
                                                        0
------------------------------------------------------------------------------
(9) Aggregate
6251
------------------------------------------------------------------------------
(10) Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares*

------------------------------------------------------------------------------
(11) Percent of Class Represented by Amount in Row (9)
        0.00%
------------------------------------------------------------------------------
(12) Type of Reporting Person*
        BK
------------------------------------------------------------------------------

CUSIP No.       075887109
                ---------

------------------------------------------------------------------------------
 (1) Names of Reporting Persons.
        I.R.S. Identification Nos. of above persons (entities only).

        BARCLAYS CAPITAL INVESTMENTS
------------------------------------------------------------------------------
(2) Check the appropriate box if a member of a Group*
(a)  / /
(b)  /X/
------------------------------------------------------------------------------
(3) SEC Use Only

------------------------------------------------------------------------------
(4) Citizenship or Place of Organization
        England.
------------------------------------------------------------------------------
Number of Shares                                (5) Sole Voting Power
Beneficially Owned                                      138000
by Each Reporting                               ------------------------------
Person With                                     (6) Shared Voting Power
                                                        0
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                                                ------------------------------
                                                (7) Sole Dispositive Power
                                                        138000
                                                ------------------------------
                                                (8) Shared Dispositive Power
                                                        0
------------------------------------------------------------------------------
(9) Aggregate
138000
------------------------------------------------------------------------------
(10) Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares*

------------------------------------------------------------------------------
(11) Percent of Class Represented by Amount in Row (9)
        0.05%
------------------------------------------------------------------------------
(12) Type of Reporting Person*
        BK
----------------------------------------------------------------------------

CUSIP No.       075887109
                ---------

------------------------------------------------------------------------------
 (1) Names of Reporting Persons.
        I.R.S. Identification Nos. of above persons (entities only).

        BARCLAYS PRIVATE BANK & TRUST (ISLE OF MAN) LIMITED
------------------------------------------------------------------------------
(2) Check the appropriate box if a member of a Group*
(a)  / /
(b)  /X/
------------------------------------------------------------------------------
(3) SEC Use Only

------------------------------------------------------------------------------
(4) Citizenship or Place of Organization
        England.
------------------------------------------------------------------------------
Number of Shares                                (5) Sole Voting Power
Beneficially Owned                                      0
by Each Reporting                               ------------------------------
Person With                                     (6) Shared Voting Power
                                                        0
                                                ------------------------------
                                                (7) Sole Dispositive Power
                                                        0
                                                ------------------------------
                                                (8) Shared Dispositive Power
                                                        0
------------------------------------------------------------------------------
(9) Aggregate
0
------------------------------------------------------------------------------
(10) Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares*

------------------------------------------------------------------------------
(11) Percent of Class Represented by Amount in Row (9)
        0.00%
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------------------------------------------------------------------------------
(12) Type of Reporting Person*
        BK
------------------------------------------------------------------------------

CUSIP No.       075887109
                ---------

------------------------------------------------------------------------------
 (1) Names of Reporting Persons.
        I.R.S. Identification Nos. of above persons (entities only).

        BARCLAYS PRIVATE BANK AND TRUST (JERSEY) LIMITED
------------------------------------------------------------------------------
(2) Check the appropriate box if a member of a Group*
(a)  / /
(b)  /X/
------------------------------------------------------------------------------
(3) SEC Use Only

------------------------------------------------------------------------------
(4) Citizenship or Place of Organization
        England
------------------------------------------------------------------------------
Number of Shares                                (5) Sole Voting Power
Beneficially Owned                                      0
by Each Reporting                               ------------------------------
Person With                                     (6) Shared Voting Power
                                                        0
                                                ------------------------------
                                                (7) Sole Dispositive Power
                                                        0
                                                ------------------------------
                                                (8) Shared Dispositive Power
                                                        0
------------------------------------------------------------------------------
(9) Aggregate
0
------------------------------------------------------------------------------
(10) Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares*

------------------------------------------------------------------------------
(11) Percent of Class Represented by Amount in Row (9)
        0.00%
------------------------------------------------------------------------------
(12) Type of Reporting Person*
        BK
------------------------------------------------------------------------------

CUSIP No.       075887109
                ---------

------------------------------------------------------------------------------
 (1) Names of Reporting Persons.
        I.R.S. Identification Nos. of above persons (entities only).

        BARCLAYS BANK TRUST COMPANY LIMITED
------------------------------------------------------------------------------
(2) Check the appropriate box if a member of a Group*
(a)  / /
(b)  /X/
------------------------------------------------------------------------------
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(3) SEC Use Only

------------------------------------------------------------------------------
(4) Citizenship or Place of Organization
        England
------------------------------------------------------------------------------
Number of Shares                                (5) Sole Voting Power
Beneficially Owned                                      0
by Each Reporting                               ------------------------------
Person With                                     (6) Shared Voting Power
                                                        0
                                                ------------------------------
                                                (7) Sole Dispositive Power
                                                        0
                                                ------------------------------
                                                (8) Shared Dispositive Power
                                                        0
------------------------------------------------------------------------------
(9) Aggregate
0
------------------------------------------------------------------------------
(10) Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares*

------------------------------------------------------------------------------
(11) Percent of Class Represented by Amount in Row (9)
        0.00%
------------------------------------------------------------------------------
(12) Type of Reporting Person*
        BK
------------------------------------------------------------------------------

CUSIP No.       075887109
                ---------

------------------------------------------------------------------------------
 (1) Names of Reporting Persons.
        I.R.S. Identification Nos. of above persons (entities only).

        BARCLAYS PRIVATE BANK AND TRUST LIMITED (Sussie)
------------------------------------------------------------------------------
(2) Check the appropriate box if a member of a Group*
(a)  / /
(b)  /X/
------------------------------------------------------------------------------
(3) SEC Use Only

------------------------------------------------------------------------------
(4) Citizenship or Place of Organization
        U.S.A.
------------------------------------------------------------------------------
Number of Shares                                (5) Sole Voting Power
Beneficially Owned                                      0
by Each Reporting                               ------------------------------
Person With                                     (6) Shared Voting Power
                                                        0
                                                ------------------------------
                                                (7) Sole Dispositive Power
                                                        0
                                                ------------------------------
                                                (8) Shared Dispositive Power
                                                        0
------------------------------------------------------------------------------
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(9) Aggregate
0
------------------------------------------------------------------------------
(10) Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares*

------------------------------------------------------------------------------
(11) Percent of Class Represented by Amount in Row (9)
        0.00%
------------------------------------------------------------------------------
(12) Type of Reporting Person*
        BK
------------------------------------------------------------------------------

ITEM 1(A).      NAME OF ISSUER
                        BECTON DICKINSON AND CO
------------------------------------------------------------------------------
ITEM 1(B).      ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
                        1 Becton Drive
                        Franklin Lakes, NJ 07417-1880
------------------------------------------------------------------------------
ITEM 2(A).      NAME OF PERSON(S) FILING
                        BARCLAYS GLOBAL INVESTORS, NA
------------------------------------------------------------------------------
ITEM 2(B).      ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
                        45 Fremont Street
                                San Francisco, CA  94105
------------------------------------------------------------------------------
ITEM 2(C).      CITIZENSHIP
                        U.S.A
------------------------------------------------------------------------------
ITEM 2(D).      TITLE OF CLASS OF SECURITIES
                        Common Stock
------------------------------------------------------------------------------
ITEM 2(E).      CUSIP NUMBER
                        075887109
------------------------------------------------------------------------------
ITEM 3.         IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR
13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) //  Broker or Dealer registered under Section 15 of the Act
        (15 U.S.C. 78o).
(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).
(c) //  Insurance Company as defined in section 3(a) (19) of the Act
        (15 U.S.C. 78c).
(d) //  Investment Company registered under section 8 of the Investment
        Company Act of 1940 (15 U.S.C. 80a-8).
(e) //  Investment Adviser in accordance with section 240.13d(b)(1)(ii)(E).
(f) //  Employee Benefit Plan or endowment fund in accordance with section
        240.13d-1(b)(1)(ii)(F).
(g) //  Parent Holding Company or control person in accordance with section
        240.13d-1(b)(1)(ii)(G).
(h) //  A savings association as defined in section 3(b) of the Federal Deposit
        Insurance Act (12 U.S.C. 1813).
(i) //  A church plan that is excluded from the definition of an investment
        company under section 3(c)(14) of the Investment Company Act of 1940
        (15U.S.C. 80a-3).
(j) //  Group, in accordance with section 240.13d-1(b)(1)(ii)(J)

ITEM 1(A).      NAME OF ISSUER
                 BECTON DICKINSON AND CO
------------------------------------------------------------------------------
ITEM 1(B).      ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
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                        1 Becton Drive
                        Franklin Lakes, NJ 07417-1880
------------------------------------------------------------------------------
ITEM 2(A).      NAME OF PERSON(S) FILING
                        BARCLAYS GLOBAL FUND ADVISORS
------------------------------------------------------------------------------
ITEM 2(B).      ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
                         45 Fremont Street
                                 San Francisco, CA   94105
------------------------------------------------------------------------------
ITEM 2(C).      CITIZENSHIP
                        U.S.A
------------------------------------------------------------------------------
ITEM 2(D).      TITLE OF CLASS OF SECURITIES
                        Common Stock
------------------------------------------------------------------------------
ITEM 2(E).      CUSIP NUMBER
                        075887109
------------------------------------------------------------------------------
ITEM 3.         IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR
13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) //  Broker or Dealer registered under Section 15 of the Act
        (15 U.S.C. 78o).
(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).
(c) //  Insurance Company as defined in section 3(a) (19) of the Act
        (15 U.S.C. 78c).
(d) //  Investment Company registered under section 8 of the Investment
        Company Act of 1940 (15 U.S.C. 80a-8).
(e) //  Investment Adviser in accordance with section 240.13d(b)(1)(ii)(E).
(f) //  Employee Benefit Plan or endowment fund in accordance with section
        240.13d-1(b)(1)(ii)(F).
(g) //  Parent Holding Company or control person in accordance with section
        240.13d-1(b)(1)(ii)(G).
(h) //  A savings association as defined in section 3(b) of the Federal Deposit
        Insurance Act (12 U.S.C. 1813).
(i) //  A church plan that is excluded from the definition of an investment
        company under section 3(c)(14) of the Investment Company Act of 1940
        (15U.S.C. 80a-3).
(j) //  Group, in accordance with section 240.13d-1(b)(1)(ii)(J)

ITEM 1(A).      NAME OF ISSUER
                        BECTON DICKINSON AND CO
------------------------------------------------------------------------------
ITEM 1(B).      ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
                        1 Becton Drive
                        Franklin Lakes, NJ 07417-1880
------------------------------------------------------------------------------
ITEM 2(A).      NAME OF PERSON(S) FILING
                        BARCLAYS GLOBAL INVESTORS, LTD
------------------------------------------------------------------------------
ITEM 2(B).      ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
                         Murray House
                                1 Royal Mint Court
                                 LONDON, EC3N 4HH
------------------------------------------------------------------------------
ITEM 2(C).      CITIZENSHIP
                        U.S.A
------------------------------------------------------------------------------
ITEM 2(D).      TITLE OF CLASS OF SECURITIES
                        Common Stock
------------------------------------------------------------------------------
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ITEM 2(E).      CUSIP NUMBER
                        075887109
------------------------------------------------------------------------------
ITEM 3.         IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR
13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) //  Broker or Dealer registered under Section 15 of the Act
        (15 U.S.C. 78o).
(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).
(c) //  Insurance Company as defined in section 3(a) (19) of the Act
        (15 U.S.C. 78c).
(d) //  Investment Company registered under section 8 of the Investment
        Company Act of 1940 (15 U.S.C. 80a-8).
(e) //  Investment Adviser in accordance with section 240.13d(b)(1)(ii)(E).
(f) //  Employee Benefit Plan or endowment fund in accordance with section
        240.13d-1(b)(1)(ii)(F).
(g) //  Parent Holding Company or control person in accordance with section
        240.13d-1(b)(1)(ii)(G).
(h) //  A savings association as defined in section 3(b) of the Federal Deposit
        Insurance Act (12 U.S.C. 1813).
(i) //  A church plan that is excluded from the definition of an investment
        company under section 3(c)(14) of the Investment Company Act of 1940
        (15U.S.C. 80a-3).
(j) //  Group, in accordance with section 240.13d-1(b)(1)(ii)(J)

ITEM 1(A).      NAME OF ISSUER
                        BECTON DICKINSON AND CO
------------------------------------------------------------------------------
ITEM 1(B).      ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
                        1 Becton Drive
                        Franklin Lakes, NJ 07417-1880
------------------------------------------------------------------------------
ITEM 2(A).      NAME OF PERSON(S) FILING
                        BARCLAYS TRUST AND BANKING COMPANY (JAPAN) LIMITED
------------------------------------------------------------------------------
ITEM 2(B).      ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
                        Ebisu Prime Square Tower 8th Floor
                                1-1-39 Hiroo Shibuya-Ku
                                Tokyo 150-0012 Japan
------------------------------------------------------------------------------
ITEM 2(C).      CITIZENSHIP
                        U.S.A
------------------------------------------------------------------------------
ITEM 2(D).      TITLE OF CLASS OF SECURITIES
                        Common Stock
------------------------------------------------------------------------------
ITEM 2(E).      CUSIP NUMBER
                        075887109
------------------------------------------------------------------------------
ITEM 3.         IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR
13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) //  Broker or Dealer registered under Section 15 of the Act
        (15 U.S.C. 78o).
(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).
(c) //  Insurance Company as defined in section 3(a) (19) of the Act
        (15 U.S.C. 78c).
(d) //  Investment Company registered under section 8 of the Investment
        Company Act of 1940 (15 U.S.C. 80a-8).
(e) //  Investment Adviser in accordance with section 240.13d(b)(1)(ii)(E).
(f) //  Employee Benefit Plan or endowment fund in accordance with section
        240.13d-1(b)(1)(ii)(F).
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(g) //  Parent Holding Company or control person in accordance with section
        240.13d-1(b)(1)(ii)(G).
(h) //  A savings association as defined in section 3(b) of the Federal Deposit
        Insurance Act (12 U.S.C. 1813).
(i) //  A church plan that is excluded from the definition of an investment
        company under section 3(c)(14) of the Investment Company Act of 1940
        (15U.S.C. 80a-3).
(j) //  Group, in accordance with section 240.13d-1(b)(1)(ii)(J)

ITEM 1(A).      NAME OF ISSUER
                        BECTON DICKINSON AND CO
------------------------------------------------------------------------------
ITEM 1(B).      ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
                        1 Becton Drive
                        Franklin Lakes, NJ 07417-1880
------------------------------------------------------------------------------
ITEM 2(A).      NAME OF PERSON(S) FILING
                        BARCLAYS LIFE ASSURANCE COMPANY LIMITED
------------------------------------------------------------------------------
ITEM 2(B).      ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
                        Unicorn House 5th floor
                                252 Romford Road, Forest Gate
                                London 37 9JB England
------------------------------------------------------------------------------
ITEM 2(C).      CITIZENSHIP
                        U.S.A
------------------------------------------------------------------------------
ITEM 2(D).      TITLE OF CLASS OF SECURITIES
                        Common Stock
------------------------------------------------------------------------------
ITEM 2(E).      CUSIP NUMBER
                        075887109
------------------------------------------------------------------------------
ITEM 3.         IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR
13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) //  Broker or Dealer registered under Section 15 of the Act
        (15 U.S.C. 78o).
(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).
(c) //  Insurance Company as defined in section 3(a) (19) of the Act
        (15 U.S.C. 78c).
(d) //  Investment Company registered under section 8 of the Investment
        Company Act of 1940 (15 U.S.C. 80a-8).
(e) //  Investment Adviser in accordance with section 240.13d(b)(1)(ii)(E).
(f) //  Employee Benefit Plan or endowment fund in accordance with section
        240.13d-1(b)(1)(ii)(F).
(g) //  Parent Holding Company or control person in accordance with section
        240.13d-1(b)(1)(ii)(G).
(h) //  A savings association as defined in section 3(b) of the Federal Deposit
        Insurance Act (12 U.S.C. 1813).
(i) //  A church plan that is excluded from the definition of an investment
        company under section 3(c)(14) of the Investment Company Act of 1940
        (15U.S.C. 80a-3).
(j) //  Group, in accordance with section 240.13d-1(b)(1)(ii)(J)

ITEM 1(A).      NAME OF ISSUER
                        BECTON DICKINSON AND CO
------------------------------------------------------------------------------
ITEM 1(B).      ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
                        1 Becton Drive
                        Franklin Lakes, NJ 07417-1880
------------------------------------------------------------------------------

Edgar Filing: BECTON DICKINSON & CO - Form SC 13G

13



ITEM 2(A).      NAME OF PERSON(S) FILING
                        BARCLAYS BANK PLC
------------------------------------------------------------------------------
ITEM 2(B).      ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
                        54 Lombard Street
                                London, England EC3P 3AH
------------------------------------------------------------------------------
ITEM 2(C).      CITIZENSHIP
                        U.S.A
------------------------------------------------------------------------------
ITEM 2(D).      TITLE OF CLASS OF SECURITIES
                        Common Stock
------------------------------------------------------------------------------
ITEM 2(E).      CUSIP NUMBER
                        075887109
------------------------------------------------------------------------------
ITEM 3.         IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR
13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) //  Broker or Dealer registered under Section 15 of the Act
        (15 U.S.C. 78o).
(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).
(c) //  Insurance Company as defined in section 3(a) (19) of the Act
        (15 U.S.C. 78c).
(d) //  Investment Company registered under section 8 of the Investment
        Company Act of 1940 (15 U.S.C. 80a-8).
(e) //  Investment Adviser in accordance with section 240.13d(b)(1)(ii)(E).
(f) //  Employee Benefit Plan or endowment fund in accordance with section
        240.13d-1(b)(1)(ii)(F).
(g) //  Parent Holding Company or control person in accordance with section
        240.13d-1(b)(1)(ii)(G).
(h) //  A savings association as defined in section 3(b) of the Federal Deposit
        Insurance Act (12 U.S.C. 1813).
(i) //  A church plan that is excluded from the definition of an investment
        company under section 3(c)(14) of the Investment Company Act of 1940
        (15U.S.C. 80a-3).
(j) //  Group, in accordance with section 240.13d-1(b)(1)(ii)(J)

ITEM 1(A).      NAME OF ISSUER
                        BECTON DICKINSON AND CO
------------------------------------------------------------------------------
ITEM 1(B).      ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
                        1 Becton Drive
                        Franklin Lakes, NJ 07417-1880
------------------------------------------------------------------------------
ITEM 2(A).      NAME OF PERSON(S) FILING
                        BARCLAYS CAPITAL SECURITIES LIMITED
------------------------------------------------------------------------------
ITEM 2(B).      ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
                        5 The North Colonmade
                                Canary Wharf, London, England E14 4BB
------------------------------------------------------------------------------
ITEM 2(C).      CITIZENSHIP
                        U.S.A
------------------------------------------------------------------------------
ITEM 2(D).      TITLE OF CLASS OF SECURITIES
                        Common Stock
------------------------------------------------------------------------------
ITEM 2(E).      CUSIP NUMBER
                        075887109
------------------------------------------------------------------------------
ITEM 3.         IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR
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13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) //  Broker or Dealer registered under Section 15 of the Act
        (15 U.S.C. 78o).
(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).
(c) //  Insurance Company as defined in section 3(a) (19) of the Act
        (15 U.S.C. 78c).
(d) //  Investment Company registered under section 8 of the Investment
        Company Act of 1940 (15 U.S.C. 80a-8).
(e) //  Investment Adviser in accordance with section 240.13d(b)(1)(ii)(E).
(f) //  Employee Benefit Plan or endowment fund in accordance with section
        240.13d-1(b)(1)(ii)(F).
(g) //  Parent Holding Company or control person in accordance with section
        240.13d-1(b)(1)(ii)(G).
(h) //  A savings association as defined in section 3(b) of the Federal Deposit
        Insurance Act (12 U.S.C. 1813).
(i) //  A church plan that is excluded from the definition of an investment
        company under section 3(c)(14) of the Investment Company Act of 1940
        (15U.S.C. 80a-3).
(j) //  Group, in accordance with section 240.13d-1(b)(1)(ii)(J)

ITEM 1(A).      NAME OF ISSUER
                        BECTON DICKINSON AND CO
------------------------------------------------------------------------------
ITEM 1(B).      ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
                        1 Becton Drive
                        Franklin Lakes, NJ 07417-1880
------------------------------------------------------------------------------
ITEM 2(A).      NAME OF PERSON(S) FILING
                        BARCLAYS CAPITAL INVESTMENTS
------------------------------------------------------------------------------
ITEM 2(B).      ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
                        5 The North Colonmade
                                Canary Wharf, London, England E14 4BB
------------------------------------------------------------------------------
ITEM 2(C).      CITIZENSHIP
                        U.S.A
------------------------------------------------------------------------------
ITEM 2(D).      TITLE OF CLASS OF SECURITIES
                        Common Stock
------------------------------------------------------------------------------
ITEM 2(E).      CUSIP NUMBER
                        075887109
------------------------------------------------------------------------------
ITEM 3.         IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR
13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) //  Broker or Dealer registered under Section 15 of the Act
        (15 U.S.C. 78o).
(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).
(c) //  Insurance Company as defined in section 3(a) (19) of the Act
        (15 U.S.C. 78c).
(d) //  Investment Company registered under section 8 of the Investment
        Company Act of 1940 (15 U.S.C. 80a-8).
(e) //  Investment Adviser in accordance with section 240.13d(b)(1)(ii)(E).
(f) //  Employee Benefit Plan or endowment fund in accordance with section
        240.13d-1(b)(1)(ii)(F).
(g) //  Parent Holding Company or control person in accordance with section
        240.13d-1(b)(1)(ii)(G).
(h) //  A savings association as defined in section 3(b) of the Federal Deposit
        Insurance Act (12 U.S.C. 1813).
(i) //  A church plan that is excluded from the definition of an investment
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        company under section 3(c)(14) of the Investment Company Act of 1940
        (15U.S.C. 80a-3).
(j) //  Group, in accordance with section 240.13d-1(b)(1)(ii)(J)

ITEM 1(A).      NAME OF ISSUER
                        BECTON DICKINSON AND CO
------------------------------------------------------------------------------
ITEM 1(B).      ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
                        1 Becton Drive
                        Franklin Lakes, NJ 07417-1880
------------------------------------------------------------------------------
ITEM 2(A).      NAME OF PERSON(S) FILING
                        BARCLAYS PRIVATE BANK & TRUST (ISLE OF MAN) LIMITED
------------------------------------------------------------------------------
ITEM 2(B).      ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
                        4th Floor, Queen Victoria House
                        Isle of Man, IM99 IDF
------------------------------------------------------------------------------
ITEM 2(C).      CITIZENSHIP
                        U.S.A
------------------------------------------------------------------------------
ITEM 2(D).      TITLE OF CLASS OF SECURITIES
                        Common Stock
------------------------------------------------------------------------------
ITEM 2(E).      CUSIP NUMBER
                        075887109
------------------------------------------------------------------------------
ITEM 3.         IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR
13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) //  Broker or Dealer registered under Section 15 of the Act
        (15 U.S.C. 78o).
(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).
(c) //  Insurance Company as defined in section 3(a) (19) of the Act
        (15 U.S.C. 78c).
(d) //  Investment Company registered under section 8 of the Investment
        Company Act of 1940 (15 U.S.C. 80a-8).
(e) //  Investment Adviser in accordance with section 240.13d(b)(1)(ii)(E).
(f) //  Employee Benefit Plan or endowment fund in accordance with section
        240.13d-1(b)(1)(ii)(F).
(g) //  Parent Holding Company or control person in accordance with section
        240.13d-1(b)(1)(ii)(G).
(h) //  A savings association as defined in section 3(b) of the Federal Deposit
        Insurance Act (12 U.S.C. 1813).
(i) //  A church plan that is excluded from the definition of an investment
        company under section 3(c)(14) of the Investment Company Act of 1940
        (15U.S.C. 80a-3).
(j) //  Group, in accordance with section 240.13d-1(b)(1)(ii)(J)

ITEM 1(A).      NAME OF ISSUER
                        BECTON DICKINSON AND CO
------------------------------------------------------------------------------
ITEM 1(B).      ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
                        1 Becton Drive
                        Franklin Lakes, NJ 07417-1880
------------------------------------------------------------------------------
ITEM 2(A).      NAME OF PERSON(S) FILING
                        BARCLAYS PRIVATE BANK AND TRUST (JERSEY) LIMITED
------------------------------------------------------------------------------
ITEM 2(B).      ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
                        39/41 Broad Street, St. Helier
                        Jersey, Channel Islands JE4 8PU
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------------------------------------------------------------------------------
ITEM 2(C).      CITIZENSHIP
                        U.S.A
------------------------------------------------------------------------------
ITEM 2(D).      TITLE OF CLASS OF SECURITIES
                        Common Stock
------------------------------------------------------------------------------
ITEM 2(E).      CUSIP NUMBER
                        075887109
------------------------------------------------------------------------------
ITEM 3.         IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR
13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) //  Broker or Dealer registered under Section 15 of the Act
        (15 U.S.C. 78o).
(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).
(c) //  Insurance Company as defined in section 3(a) (19) of the Act
        (15 U.S.C. 78c).
(d) //  Investment Company registered under section 8 of the Investment
        Company Act of 1940 (15 U.S.C. 80a-8).
(e) //  Investment Adviser in accordance with section 240.13d(b)(1)(ii)(E).
(f) //  Employee Benefit Plan or endowment fund in accordance with section
        240.13d-1(b)(1)(ii)(F).
(g) //  Parent Holding Company or control person in accordance with section
        240.13d-1(b)(1)(ii)(G).
(h) //  A savings association as defined in section 3(b) of the Federal Deposit
        Insurance Act (12 U.S.C. 1813).
(i) //  A church plan that is excluded from the definition of an investment
        company under section 3(c)(14) of the Investment Company Act of 1940
        (15U.S.C. 80a-3).
(j) //  Group, in accordance with section 240.13d-1(b)(1)(ii)(J)

ITEM 1(A).      NAME OF ISSUER
                        BECTON DICKINSON AND CO
------------------------------------------------------------------------------
ITEM 1(B).      ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
                        1 Becton Drive
                        Franklin Lakes, NJ 07417-1880
------------------------------------------------------------------------------
ITEM 2(A).      NAME OF PERSON(S) FILING
                        BARCLAYS PRIVATE BANK AND TRUST LIMITED (Sussie)
------------------------------------------------------------------------------
ITEM 2(B).      ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
10 rue d'Italie
CH-1204 Geneva
Switzerland
------------------------------------------------------------------------------
ITEM 2(C).      CITIZENSHIP
                        U.S.A
------------------------------------------------------------------------------
ITEM 2(D).      TITLE OF CLASS OF SECURITIES
                        Common Stock
------------------------------------------------------------------------------
ITEM 2(E).      CUSIP NUMBER
                        075887109
------------------------------------------------------------------------------
ITEM 3.         IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR
13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) //  Broker or Dealer registered under Section 15 of the Act
        (15 U.S.C. 78o).
(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).
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(c) //  Insurance Company as defined in section 3(a) (19) of the Act
        (15 U.S.C. 78c).
(d) //  Investment Company registered under section 8 of the Investment
        Company Act of 1940 (15 U.S.C. 80a-8).
(e) //  Investment Adviser in accordance with section 240.13d(b)(1)(ii)(E).
(f) //  Employee Benefit Plan or endowment fund in accordance with section
        240.13d-1(b)(1)(ii)(F).
(g) //  Parent Holding Company or control person in accordance with section
        240.13d-1(b)(1)(ii)(G).
(h) //  A savings association as defined in section 3(b) of the Federal Deposit
        Insurance Act (12 U.S.C. 1813).
(i) //  A church plan that is excluded from the definition of an investment
        company under section 3(c)(14) of the Investment Company Act of 1940
        (15U.S.C. 80a-3).
(j) //  Group, in accordance with section 240.13d-1(b)(1)(ii)(J)

ITEM 4. OWNERSHIP

Provide the following information regarding the aggregate number and
percentage of the class of securities of the issuer identified in Item 1.

(a)  Amount Beneficially Owned:
                15100936
------------------------------------------------------------------------------

(b)  Percent of Class:
                5.93%
------------------------------------------------------------------------------

(c)  Number of shares as to which such person has:
        (i)   sole power to vote or to direct the vote
                15086736
              ----------------------------------------------------------------
        (ii)  shared power to vote or to direct the vote
                0
              ----------------------------------------------------------------
        (iii) sole power to dispose or to direct the disposition of
                15086736
              ----------------------------------------------------------------
        (iv) shared power to dispose or to direct the disposition of
                0
              ----------------------------------------------------------------
ITEM 5. OWNERSHIP OF FIVE PERCENT OR LESS OF A CLASS
If this statement is being filed to report the fact that as of the date hereof
the reporting person has ceased to be the beneficial owner of more than five
percent of the class of securities, check the following. //
ITEM 6. OWNERSHIP OF MORE THAN FIVE PERCENT ON BEHALF OF ANOTHER PERSON
        The shares reported are held by the company in trust accounts for the
        economic benefit of the beneficiaries of those accounts.  See also
        Items 2(a) above.
ITEM 7. IDENTIFICATION AND CLASSIFICATION OF THE SUBSIDIARY WHICH ACQUIRED
        THE SECURITY BEING REPORTED ON BY THE PARENT HOLDING COMPANY
                Not applicable
ITEM 8. IDENTIFICATION AND CLASSIFICATION OF MEMBERS OF THE GROUP
                Not applicable
ITEM 9. NOTICE OF DISSOLUTION OF GROUP
                Not applicable

ITEM 10.        CERTIFICATION
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        (a) The following certification shall not be included if the statement
         is filed pursuant to section 240.13d-1(b):

                By signing below I certify that, to the best of my knowledge
                and belief, the securities referred to above were acquired and
                are held in the ordinary course of business and were not
                acquired and are not held for the purpose of or with the effect
                of changing or influencing the control of the issuer of the
                securities and were not acquired and are not held in connection
                with or as a participant in any transaction having that purpose
                or effect.

        (b) The following certification shall be included if the statement
         is filed pursuant to section 240.13d-1(c):

                By signing below I certify that, to the best of my knowledge
                and belief, the securities referred to above were not acquired
                and are not held for the purpose of or with the effect of
                changing or influencing the control of the issuer of the
                securities and were not acquired and are not held in connection
                with or as a participant in any transaction having that purpose
                or effect.

                        SIGNATURE
After reasonable inquiry and to the best of my knowledge and belief, I certify
that the information set forth in this statement is true, complete and correct.

                                                February 10, 2003
                                      ---------------------------------------
                                                Date

                                      ---------------------------------------
                                                Signature

                                                Lois Towers
                                                Compliance Officer
                                      ---------------------------------------
                                                Name/Title

ject to the terms of the Restricted Stock Award Agreement. (VI) ADDITIONAL RIGHTS. Any grant may require that
any or all dividends or other distributions paid on the shares acquired under a Restricted Stock Award during the
period of such restrictions be automatically sequestered and reinvested on an immediate or deferred basis in additional
shares of Common Stock which may be subject to the same restrictions as the underlying Award or such other
restrictions as the Committee shall determine. Unless provided otherwise in the Restricted Stock Award Agreement,
Participants holding shares of Common Stock subject to restrictions under a Restricted Stock Award Agreement may
exercise full voting rights with respect to the shares. 8. CHANGES IN CAPITAL STRUCTURE A. NO
LIMITATIONS OF RIGHTS. The existence of outstanding Options or Restricted Stock Awards shall not affect in any
way the right or power of the Company or its stockholders to make or authorize any or all adjustments,
recapitalizations, reorganizations or other changes in the Company's capital structure or its business, or any merger or
consolidation of the Company, or any issuance of bonds, debentures, preferred or prior preference stock ahead of or
affecting the Common Stock or the rights thereof, or the dissolution or liquidation of the Company, or any sale or
transfer of all or any part of its assets or business, or any other corporate act or proceeding, whether of a similar
character or otherwise. B. CHANGES IN CAPITALIZATION. If the Company shall effect (i) any stock dividend,
stock split, subdivision or consolidation of shares, recapitalization or other capital readjustment, (ii) any merger,
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consolidation, separation of the Company (including a spin-off or split-up), reorganization, partial or complete
liquidation or other distribution of assets (other than ordinary dividends or distributions) without receiving
consideration therefore in money, services or property, or (iii) any other corporate transaction having a similar effect,
then (iv) the number, class, and per share price or base amount of shares of Common Stock subject to outstanding
Options and Restricted Stock Awards shall be equitably adjusted by the Committee as it in good faith determines is
required in order to prevent enlargement, dilution, or diminishment of rights, (v) the number and class of shares of
Common Stock then reserved for issuance under the Plan and the maximum number of shares for which Awards may
be granted to a Participant during a specified time period shall be adjusted as the Committee deems appropriate to
reflect such transaction, and (vi) the Committee shall make such modifications to the Performance Objectives for each
outstanding Restricted Award as the Committee determines are appropriate in accordance with Section 2,
"Performance Objectives." The conversion of convertible securities of the Company shall not be treated as effected
"without receiving consideration." The Committee shall make such adjustments, and its determinations shall be final,
binding and conclusive. C. MERGER, CONSOLIDATION OR ASSET SALE. If the Company (i) is dissolved,
liquidated, merged or consolidated with another entity, (ii) sells or otherwise disposes of substantially all of its assets
to another entity or (iii) engages in any transaction (including without limitation a merger or reorganization in which
the Company is the surviving entity) that results in any person or entity (other than persons who are stockholders or
Subsidiaries immediately prior to the transaction) owning fifty percent (50%) or more of the combined voting power
of all classes of stock of the Company, while Options or Restricted Stock Awards remain outstanding under the Plan,
unless provisions are made in connection with such transaction for the continuance of the Plan and/or the assumption
or substitution of such Options or Restricted Stock Awards with new options or stock awards covering the stock of the
successor entity, or parent or Subsidiary thereof, with appropriate adjustments as to the number and kind of shares and
prices, then all outstanding Options and Restricted Stock Awards which have not been continued, assumed or for
which a substituted award has not been granted shall become exercisable immediately prior to and terminate
immediately as of the effective date of any such merger, consolidation, sale, or other applicable transaction. In the
alternative, the Board may elect, in its sole discretion, to cancel any outstanding Options and Restricted Stock Awards
and pay or deliver, or cause to be paid or delivered, to the holder thereof an amount in cash or securities having a
value (as determined by the Board acting in good faith), in the case of Restricted Stock Awards, equal to the formula
or fixed price per share paid to holders of shares of Stock and, in the case of Options, equal to the product of the
number of shares of Stock subject to the Option multiplied by the amount, if any, by which (A) the formula or fixed
price per share paid to holders of shares of Stock pursuant to such transaction exceeds (B) the exercise price
applicable to such Option. D. LIMITATION ON ADJUSTMENT. Except as previously expressly provided, neither
the issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of any class,
for cash or property, or for labor or services either upon direct sale or upon the exercise of rights or warrants to
subscribe therefor, or upon conversion of shares or obligations of the Company convertible into such shares or other
securities, nor the increase or decrease of the number of authorized shares of stock, nor the addition or deletion of
classes of stock, shall affect, and no adjustment by reason thereof shall be made with respect to, the number, class or
price of shares of Common Stock then subject to outstanding Options or Restricted Stock Awards. 9.
WITHHOLDING OF TAXES The Company or a Subsidiary shall have the right, before any certificate for any
Common Stock is delivered, to deduct or withhold from any payment owed to a Participant any amount that is
necessary in order to satisfy any withholding requirement that the Company or Subsidiary in good faith believes is
imposed upon it in connection with Federal, state, or local taxes, including transfer taxes, as a result of the issuance of,
or lapse of restrictions on, such Common Stock, or otherwise require such Participant to make provision for payment
of any such withholding amount. Subject to such conditions as may be established by the Committee, the Committee
may permit a Participant to (i) have Common Stock otherwise issuable under an Option or Restricted Stock Award
withheld to the extent necessary to comply with minimum statutory withholding rate requirements for supplemental
income, (ii) tender back to the Company shares of Common Stock received pursuant to an Option or Restricted Stock
Award to the extent necessary to comply with minimum statutory withholding rate requirements for supplemental
income, (iii) deliver to the Company previously acquired Common Stock, (iv) have funds withheld from payments of
wages, salary or other cash compensation due the Participant, or (v) pay the Company or its Subsidiary in cash, in
order to satisfy part or all of the obligations for any taxes required to be withheld or otherwise deducted and paid by
the Company or its Subsidiary with respect to the Option or Restricted Stock Award. 10. COMPLIANCE WITH
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LAW AND APPROVAL OF REGULATORY BODIES A. GENERAL REQUIREMENTS. No Option or Restricted
Stock Award shall be exercisable, no Common Stock shall be issued, no certificates for shares of Common Stock shall
be delivered, and no payment shall be made under the Plan except in compliance with all applicable federal and state
laws and regulations (including, without limitation, withholding tax requirements), any listing agreement to which the
Company is a party, and the rules of all domestic stock exchanges or quotation systems on which the Company's
shares may be listed. The Company shall have the right to rely on an opinion of its counsel as to such compliance.
Any share certificate issued to evidence Common Stock when a Restricted Stock Award is granted or for which an
Option or Restricted Stock Award is exercised may bear such legends and statements as the Committee may deem
advisable to assure compliance with federal and state laws and regulations. No Option or Restricted Stock Award shall
be exercisable, no Restricted Stock Award shall be granted, no Common Stock shall be issued, no certificate for
shares shall be delivered, and no payment shall be made under the Plan until the Company has obtained such consent
or approval as the Committee may deem advisable from regulatory bodies having jurisdiction over such matters. B.
PARTICIPANT REPRESENTATIONS. The Committee may require that a Participant, as a condition to receipt or
exercise of a particular award, execute and deliver to the Company a written statement, in form satisfactory to the
Committee, in which the Participant represents and warrants that the shares are being acquired for such person's own
account, for investment only and not with a view to the resale or distribution thereof. The Participant shall, at the
request of the Committee, be required to represent and warrant in writing that any subsequent resale or distribution of
shares of Common Stock by the Participant shall be made only pursuant to either (i) a registration statement on an
appropriate form under the Securities Act of 1933, which registration statement has become effective and is current
with regard to the shares being sold, or (ii) a specific exemption from the registration requirements of the Securities
Act of 1933, but in claiming such exemption the Participant shall, prior to any offer of sale or sale of such shares,
obtain a prior favorable written opinion of counsel, in form and substance satisfactory to counsel for the Company, as
to the application of such exemption thereto. 11. GENERAL PROVISIONS A. EFFECT ON EMPLOYMENT AND
SERVICE. Neither the adoption of the Plan, its operation, nor any documents describing or referring to the Plan (or
any part thereof) shall (i) confer upon any individual any right to continue in the employ or service of the Company or
a Subsidiary, (ii) in any way affect any right and power of the Company or a Subsidiary to change an individual's
duties or terminate the employment or service of any individual at any time with or without assigning a reason
therefor, or (iii) except to the extent the Committee grants an Option or Restricted Stock Award to such individual,
confer on any individual the right to participate in the benefits of the Plan. B. USE OF PROCEEDS. The proceeds
received by the Company from the sale of Common Stock pursuant to the Plan shall be used for general corporate
purposes. C. UNFUNDED PLAN. The Plan, insofar as it provides for grants, shall be unfunded, and the Company
shall not be required to segregate any assets that may at any time be represented by grants under the Plan. Any
liability of the Company to any person with respect to any grant under the Plan shall be based solely upon any
contractual obligations that may be created pursuant to the Plan. No such obligation of the Company shall be deemed
to be secured by any pledge of, or other encumbrance on, any property of the Company. D. FURTHER
RESTRICTIONS ON TRANSFER. Any Award made under the Plan may expressly provide that all or any part of the
shares of Common Stock that are: (i) to be issued or transferred by the Company upon the exercise of an Option , or
(ii) no longer subject to a substantial risk of forfeiture and restrictions on transfer referred to in Section 7 of the Plan,
shall be subject to further restrictions on transfer. E. FRACTIONAL SHARES. The Company shall not be required to
issue fractional shares pursuant to the Plan. The Committee may provide for elimination of fractional shares or the
settlement of such fraction shares in cash. F. RULES OF CONSTRUCTION. Headings are given to the Sections of
the Plan solely as a convenience to facilitate reference, and shall not be used in interpreting, construing or enforcing
any provision hereof. The reference to any statute, regulation, or other provision of law shall be construed to refer to
any amendment to or successor of such provision of law. To the extent that any provision of the Plan would prevent
any Option that was intended to qualify under particular provisions of the Code from so qualifying, such provision of
the Plan shall be null and void with respect to such Option, provided that such provision shall remain in effect with
respect to other Options, and there shall be no further effect on any provision of the Plan. G. FOREIGN
EMPLOYEES. In order to facilitate the making of any grant or combination of grants under the Plan, the. Committee
may provide for such special terms for Awards to Participants who are foreign nationals, or who are employed by the
Company or any subsidiary outside of the United States, as the Committee may consider necessary or appropriate to
accommodate differences in local law, tax policy or custom. Moreover, the Committee may approve such supplements
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to, or amendments, restatements or alternative versions of, the Plan as it may consider necessary or appropriate for
such purposes without thereby affecting the terms of the Plan, as then in effect, unless the Plan could have been
amended to eliminate such inconsistency without further approval by the Stockholders of the Company. H. CHOICE
OF LAW. The Plan and all Stock Option Agreements and Restricted Stock Award Agreements entered into under the
Plan (except to the extent that any such Stock Option Agreement or Restricted Stock Award Agreement otherwise
provides) shall be governed by and interpreted under the laws of the jurisdiction of incorporation of the Company
excluding (to the greatest extent permissible by law) any rule of law that would cause the application of the laws of
any jurisdiction other than the laws of the jurisdiction of incorporation of the Company. 12. AMENDMENT AND
TERMINATION The Board may amend or terminate the Plan from time to time; provided, however, that with respect
to any amendment that (i) increases the aggregate number of shares of Common Stock that may be issued under the
Plan, (ii) changes the class of employees eligible to receive Incentive Stock Options or (iii) stockholder approval is
required by the terms of any applicable law, regulation, or rule, including, without limitation, any rule of the American
Stock Exchange, or any national securities exchange or national market on which the Common Stock is publicly
traded, each such amendment shall be subject to the approval of the stockholders of the Company. Except as
specifically permitted by a provision of the Plan (other than Section 3.B.), the Stock Option Agreement or Restricted
Stock Award Agreement or as required to comply with applicable law, regulation or rule, no amendment to the Plan or
a Stock Option Agreement or Restricted Stock Award Agreement shall, without a Participant's consent, adversely
affect any rights of such Participant under any Option or Restricted Stock Award outstanding at the time such
amendment is made; provided, however, that an amendment that may cause an Incentive Stock Option to become a
Nonqualified Stock Option, and any amendment that is required to comply with the rules applicable to Incentive Stock
Options, shall not be treated as adversely affecting the rights of the Participant. 13. EFFECTIVE DATE AND
DURATION OF PLAN A. The Plan became effective upon adoption by the Board, subject to approval within twelve
(12) months by vote of the holders of a majority of the outstanding shares of the Company present, or represented, and
entitled to vote at a meeting to be duly held in accordance with the applicable laws of the State of Delaware. Unless
and until the Plan has been approved by the stockholders of the Company, no Option or Restricted Stock Award may
be exercised, and no shares of Common Stock may be issued under the Plan. In the event that the stockholders of the
Company shall not approve the Plan within such twelve (12) month period, the Plan and any previously granted
Option or Restricted Stock Award shall terminate. B. Unless previously terminated, the Plan will terminate ten (10)
years after the earlier of (i) the date the Plan is adopted by the Board, or (ii) the date the Plan is approved by the
stockholders, except that Options and Stock Awards that are granted under the Plan prior to its termination will
continue to be administered under the terms of the Plan until the Options and Stock Awards terminate or are
exercised. APPENDIX C CALLISTO PHARMACEUTICALS, INC. 2005 DIRECTORS' STOCK OPTION PLAN 1.
PURPOSE. The purpose of the Callisto Pharmaceuticals, Inc. 2005 Directors' Stock Option Plan (the "Plan") is to
advance the interests of Callisto Pharmaceuticals, Inc. (the "Company") by providing non-employee directors of the
Company, through the grant of options to purchase shares of Common Stock (as hereinafter defined), with a larger
personal and financial interest in the Company's success. 2. ADMINISTRATION. The Plan shall be administered by
the Company's Compensation Committee (the "Committee") consisting of at least two independent members of the
Board of Directors of the Company (the "Board"). The Committee shall have full power and authority to interpret the
Plan, to establish such rules and regulations as it deems appropriate for the administration of the Plan, and to take such
other action as it deems necessary or desirable for the administration of the Plan. The Committee's interpretation and
construction of any provision of the Plan or the terms of any Option (as hereinafter defined) shall be conclusive and
binding on all parties. 3. PARTICIPANTS. Each director of the Company who is not an employee or consultant of the
Company (an "Outside Director") shall be eligible to be granted Options to purchase shares of Common Stock
("Options") under the Plan. Nothing contained in the Plan, or in any Option granted pursuant to the Plan, shall confer
upon any Director any right to the continuation of his or her directorship or limit in any way the right of the Company
to terminate his or her directorship at any time. 4. THE SHARES. Options may be granted from time to time under the
Plan for the purchase, in the aggregate, of not more than 1,000,000 shares of common stock, par value $0.0001 per
share, of the Company ("Common Stock") (subject to adjustment pursuant to Section 13). Such shares of Common
Stock may be set aside out of the authorized but unissued shares of Common Stock not reserved for any other purpose
or out of previously issued shares acquired by the Company and held in its treasury. Any shares of Common Stock
which, by reason of the termination or expiration of an Option or otherwise, are no longer subject to purchase pursuant
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to an Option granted under the Plan may again be subjected to an Option under the Plan. 5. OPTION GRANTS.
Options shall be evidenced by Option agreements which shall be subject to the terms and conditions set forth in the
Plan and such other terms and conditions not inconsistent herewith as the Committee may approve. (a) As of the
effective date of his or her initial appointment or election to the Board (the "Initial Appointment Date"), an Outside
Director shall receive a grant of an Option to purchase 45,000 shares of Common Stock (subject to adjustment
pursuant to Section 13). (b) Upon the date of the Annual Meeting of Stockholders of the Company to be held on June
16, 2005 (the "2005 Annual Meeting") or any adjournment or adjournments thereof, each Outside Director who has
been reelected at the 2005 Annual Meeting and is continuing as a member of the Board as of the completion of the
2005 Annual Meeting shall receive an Option to purchase 6,000 shares of Common Stock (subject to adjustment
pursuant to Section 13). (c) each year after the 2005 Annual Meeting, upon the date of an Annual Meeting of
Stockholders of the Company (an "Annual Meeting") each Outside Director who has been reelected at such Annual
Meeting and is continuing as a member of the Board as of the completion of such Annual Meeting shall receive an
Option to purchase 6,000 shares of Common Stock (subject to adjustment pursuant to Section 13); provided, however,
that an Outside Director who has been reelected at such Annual Meeting and is continuing as a member of the Board
as of the completion of such Annual Meeting but has not been a member of the Board during the entire period
between such Annual Meeting and the prior Annual Meeting shall receive an Option to purchase that number of
shares equal to the product of (i) 6,000 and (ii) a fraction, where the numerator is the number of days in the 12-month
period immediately preceding such Annual Meeting during which such Outside Director was an Outside Director and
the denominator is 365. 6. OPTION PRICE. The price (the "Option Price") at which shares of Common Stock may be
purchased upon the exercise of an Option granted under the Plan shall be the fair market value of such shares on the
date of grant of such Option. As used herein, fair market value shall be the closing price of the Common Stock on the
date of determination (if the Common Stock is then traded on a national securities exchange or in the Nasdaq National
Market System) or, if not so traded, the average of the closing bid and asked prices thereof on such day or, if the
Common Stock is not traded on the date of determination, on the last preceding date on which the Common Stock is
traded. 7. TERM AND EXERCISABILITY OF OPTIONS. Options shall be granted for a maximum term of 10 years.
Subject to the other provisions of the Plan relating to exercisability of Options, or as otherwise provided by the
Committee and evidenced in an Option agreement, the participant shall have the cumulative right as of the first,
second, and third anniversaries of the date of grant, to purchase up to one-third, two-thirds, and 100%, respectively, of
the Option Shares; provided, however, that in the event of a Change of Control, the participant shall have the
cumulative right to purchase up to 100% of the Option Shares. Vesting of an Option will cease on the date of the
participant ceasing to be a director of the Company. A Change of Control means the happening of any of the
following: (a) When any person, as defined in Section 3(a)(9) of the Securities Exchange Act of 1934 (the "Exchange
Act") and as used in Sections 13(d) and 14(d) thereof, including a group as defined in Section 13(d) of the Exchange
Act, but excluding the Company and any subsidiary and any employee benefit plan sponsored or maintained by the
Company or any subsidiary (including any trustee of such plan acting as trustee), or any person, entity or group
specifically excluded by the Board, directly or indirectly, becomes the beneficial owner (as defined in Rule 13d-3
under the Exchange Act, as amended from time to time) of securities of the Company representing 20 percent or more
of the combined voting power of the Company's then outstanding securities; (b) When Incumbent Directors cease for
any reason to constitute at least two-thirds of the Board (where Incumbent Director means any director on the date of
adoption of the Plan and any director elected by, or on the recommendation of, or with the approval of, a majority of
the directors who then qualified as Incumbent Directors); (c) The effective date of any merger or consolidation of the
Company with another corporation where (i) the shareholders of the Company, immediately prior to the merger or
consolidation, do not beneficially own, immediately after the merger or consolidation, shares entitling such
shareholders to 50% or more of all votes (without consideration of the rights of any class of stock to elect directors by
a separate class vote) to which all shareholders of the corporation issuing cash or securities in the merger or
consolidation would be entitled in the election of directors, or (ii) where the members of the Board, immediately prior
to the merger or consolidation, do not, immediately after the merger or consolidation, constitute a majority of the
board of directors of the corporation issuing cash or securities in the merger; provided, however, that, in each of the
cases set forth above in clauses (c)(i) or (c)(ii), no Change of Control shall be deemed to take place if the transaction
was approved by the Board of Directors, the majority of the members of which were in place prior to the
commencement of such sale, merger or consolidation; or (d) The date of approval by the shareholders of the Company
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of the liquidation of the Company or the sale or other disposition of all or substantially all of the assets of the
Company. 8. TERMINATION OF DIRECTORSHIP. Except as otherwise provided in this Section 8, or as otherwise
provided by the Committee and evidenced in an Option agreement, no person may exercise a vested Option more than
three months after the first date on which he or she ceases to be a director of the Company. If a participant ceases to be
a director of the Company by reason of death or disability, any vested Options held by him or her may be exercised
within 12 months after the date he or she ceases to be a director of the Company. In no event may an Option be
exercised after the expiration of the term of such Option. 9. PAYMENT. Full payment of the purchase price for shares
of Common Stock purchased upon the exercise, in whole or in part, of an Option granted under the Plan shall be made
at the time of such exercise. The Option Price may be paid in cash, in shares of Common Stock valued at their fair
market value on the date of exercise or with any other form of compensation permissible for such purposes under
Delaware law, as determined by the Committee in its judgment. Alternatively, an Option may be exercised in whole or
in part by delivering a properly executed exercise notice together with irrevocable instructions to a broker to deliver
promptly to the Company the amount of sale or loan proceeds necessary to pay the Option Price, and such other
documents as the Committee may determine. No shares of Common Stock shall be issued or transferred to a
participant until full payment therefor has been made, and a participant shall have none of the rights of a stockholder
until shares are issued or transferred to him or her. 10. NONTRANSFERABILITY. Options granted under the Plan
shall not be transferable other than by will or by the laws of descent and distribution, and, during a participant's
lifetime, shall be exercisable only by him or her. Notwithstanding the foregoing, a participant may transfer any Option
granted under the Plan to the participant's spouse, children, grandchildren, parents, and/or siblings or to one or more
trusts for the benefit of such family members, if the agreement evidencing such Option so provides and the participant
does not receive any consideration for the transfer. Any Option so transferred shall continue to be subject to the same
terms and conditions that applied to such Option immediately prior to its transfer (except that such transferred Option
shall not be further transferable by the transferee during the transferee's lifetime). 11. ISSUANCE OF SHARES. If a
participant so requests, shares purchased upon the exercise of an Option may be issued or transferred in the name of
the participant and another person jointly with the right of survivorship. 12. STATUS OF OPTIONS. Options granted
under the Plan are nonqualified options not qualifying as incentive stock options under Section 422 of the Internal
Revenue Code of 1986, as amended. 13. CHANGES IN CAPITAL STRUCTURE, ETC. In the event of any merger,
share exchange, reorganization, consolidation, recapitalization, reclassification, distribution, stock dividend, stock
split, reverse stock split, split-up, spin-off, or other similar transaction or event affecting the Common Stock, the
Committee is authorized, to the extent it deems appropriate, to make substitutions or adjustments in the aggregate
number and kind of shares of Common Stock reserved for issuance under the Plan, in the number, kind and price of
shares of Common Stock subject to outstanding awards, and in the award limits under the Plan (or to make provision
for cash payment to the holder of an Option). Outstanding Options shall be appropriately amended as to price and
other terms in a manner consistent with the aforementioned adjustment to the shares of Common Stock subject to the
Plan. Fractional shares resulting from any adjustment in Options pursuant to this Section 13 may be settled in cash or
otherwise as the Committee shall determine. Notice of any adjustment shall be given by the Company to each holder
of an Option which shall have been adjusted and such adjustment (whether or not such notice is given) shall be
effective and binding for all purposes of this Plan. 14. EFFECTIVE DATE AND TERMINATION OF PLAN. The
Plan shall become effective on the date of its adoption by the Board or a duly authorized committee thereof, subject to
the approval of the Plan by the Company's stockholders at the 2005 Annual Meeting. The Plan shall terminate 10
years from the date of its adoption or such earlier date as the Board or such committee may determine. Any Option
outstanding under the Plan at the time of its termination shall remain in effect in accordance with its terms and
conditions and those of the Plan. 15. AMENDMENT. The Board or a duly authorized committee thereof may amend
the Plan in any respect from time to time; provided, however, that no amendment shall become effective unless
approved by affirmative vote of the Company's shareholders if such approval is necessary or desirable for the
continued validity of the Plan or if the failure to obtain such approval would adversely affect the compliance of the
Plan with Rule 16b-3 or any successor rule under the Securities Exchange Act of 1934, as amended, or any other rule
or regulation. No amendment may, without the consent of a participant, impair his or her rights under any Option
previously granted under the Plan. The Board or a duly authorized committee thereof shall have the power, in the
event of any disposition of substantially all of the assets of the Company, its dissolution, any merger or consolidation
of the Company with or into any other corporation, or the merger or consolidation of any corporation into the
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Company, to amend all outstanding Options to terminate such Options as of such effectiveness. If the Board shall
exercise such power, all Options then outstanding shall be deemed to terminate upon such effectiveness. 16. LEGAL
AND REGULATORY REQUIREMENTS. No Option shall be exercisable and no shares will be delivered under the
Plan except in compliance with all applicable federal and state laws and regulations including, without limitation,
compliance with the rules of all domestic stock exchanges on which the Common Stock may be listed. Any share
certificate issued to evidence shares for which an Option is exercised may bear such legends and statements as the
Committee shall deem advisable to assure compliance with federal and state laws and regulations. No Option shall be
exercisable, and no shares will be delivered under the Plan, until the Company has obtained consent or approval from
regulatory bodies, federal or state, having jurisdiction over such matters as the Committee may deem advisable. In the
case of the exercise of an Option by a person or estate acquiring the right to exercise the Option by bequest or
inheritance, the Committee may require reasonable evidence as to the ownership of the Option and may require
consents and releases of taxing authorities that it may deem advisable. APPENDIX D CALLISTO
PHARMACEUTICALS, INC. AUDIT COMMITTEE CHARTER ORGANIZATION There shall be a committee
appointed by the Board of Directors of Callisto Pharmaceuticals, Inc., a Delaware corporation (the "Corporation") of
members of the Board of Directors all of which shall be independent non-employee directors to be known as the audit
committee (the "Committee"). The number of Committee members shall be as determined by the Board of Directors
consistent with the Corporation's certificate of incorporation and by-laws as the same may be amended from time to
time. The Committee shall be composed of directors who are independent of the management of the Corporation and
are free of any relationship that, in the opinion of the Board of Directors, would interfere with their exercise of
independent judgment as a Committee member. All members of the Committee shall have a working familiarity with
basic finance and accounting practices and at least one member of the Committee shall be a "financial expert" as
defined by the Securities and Exchange Commission in its rules. The Committee Chair and members shall be
designated annually by a majority of the full Board, and may be removed, at any time, with or without cause, by a
majority of the full Board. Vacancies shall be filled by a majority of the full Board. STATEMENT OF PURPOSE The
Committee shall provide assistance to the Board of Directors in fulfilling their responsibility to the shareholders,
potential shareholders and investment community relating to corporate accounting, reporting practices of the
Corporation, the quality and integrity of the financial reports of the Corporation and the Corporation's compliance
with legal and regulatory requirements. In so doing, it is the responsibility of the Committee to maintain free and open
means of communication between the directors, the independent auditors and the financial management to the
Corporation. RESPONSIBILITIES In carrying out its responsibilities, the Committee believes its policies and
procedures should remain flexible, in order to best react to changing conditions and to ensure to the directors and
shareholders that the corporate accounting and reporting practices of the Corporation are in accordance with all
requirements and are of the highest quality. In carrying out these responsibilities, the Committee will: o Serve as an
independent and objective party to monitor the Corporation's financial reporting process and internal control system
and complaints or concerns relating thereto. o To recommend, for shareholder approval, the independent auditor to
examine the Corporation's accounts, controls and financial statements. The Committee shall have the sole authority
and responsibility to select, evaluate and if necessary replace the independent auditor. The Committee shall have the
sole authority to approve all audit engagement fees and terms and the Committee, or a member of the Committee,
must pre-approve any non-audit service provided to the Corporation by the Corporation's independent auditor. o Meet
with the independent auditors and financial management of the Corporation to review the scope of the proposed audit
for the current year and the audit procedures to be utilized, and at the conclusion thereof review such audit, including
any comments or recommendations of the independent auditors. o Obtain and review at least annually, a formal
written report from the independent auditor setting forth its internal quality-control procedures; material issues raised
in the prior five years by its internal quality-control reviews and their resolution. The Committee will review at least
annually all relationships between the independent auditor and the Corporation. o Ensure that the lead audit partner
assigned by the independent auditor as well as the audit partner responsible for reviewing the audit of the corporation's
financial statements shall be changed at least every five years. o Review and appraise the audit efforts of independent
auditors of the Corporation and, where appropriate, recommend the replacement of the independent accountants. o
Consider and approve, if appropriate, major changes to the Corporation's accounting principles and practices as
suggested by the independent auditors or management. o Establish regular and separate systems of reporting to the
Committee by management and the independent auditors regarding any significant judgements made in management's
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preparation of the financial statements and the view of each as to appropriateness of such judgments and additional
items as required under the Sarbanes-Oxley Act including critical accounting policies. o Review with the independent
auditors and financial accounting personnel, the adequacy and effectiveness of the accounting and financial controls of
the Corporation, and elicit any recommendations for the improvement of such internal control procedures or particular
areas where new or more detailed controls or procedures are desirable. Particular emphasis should be given to the
adequacy of such internal controls to assess and manage financial risk exposure and to expose any payments,
transactions or procedures that might be deemed illegal or otherwise improper. 2 o Review and approve the internal
corporate audit staff functions, including (i) purpose, authority and organizational reporting lines; (ii) annual audit
plan, budget and staffing; (iii) concurrence in the appointment, compensation and rotation of the internal audit
management function; and (iv) results of internal audits. o Review the financial statements contained in the annual
report and quarterly report to shareholders with management and the independent auditors to determine that the
independent auditors are satisfied with the disclosure and content of the financial statements to be presented to the
shareholders. Any changes in accounting principles should be reviewed. o Prepare and publish an annual Committee
report in the proxy statement of the Corporation. o Review with management of the Corporation any financial
information, earnings press releases and earnings guidance filed with the Securities and Exchange Commission or
disseminated to the public, including any certification, report, opinion or review rendered by the independent auditors.
o Provide sufficient opportunity for the independent auditors to meet with the members of the Committee without
members of management present. Among the items to be discussed in these meetings are the independent auditors'
evaluation of the Corporation's financial, accounting and auditing personnel, and the cooperation that the independent
auditors received during the course of the audit. o Establish procedures for receiving and treating complaints received
by the Corporation regarding accounting, internal accounting controls and auditing matters, and the confidential
anonymous submission by employees of concerns regarding questionable accounting or auditing matters. o Submit the
minutes of all meetings of the Committee to, or discuss the matters discussed at each Committee meeting with, the
board of directors. o Investigate any matter brought to its attention within the scope of its duties, with the power to
retain outside advisors for this purpose if, in its judgment, that is appropriate. COMMITTEE PERFORMANCE
EVALUATION The Committee shall annually conduct an evaluation of its performance in fulfilling its
responsibilities and meeting its goals, as outlined above. 3 MEETINGS A majority of Committee members shall
constitute a quorum for the transaction of business. The action of a majority of those present at a meeting at which a
quorum is attained, shall be the act of the Committee. The Committee may delegate matters within its responsibility to
subcommittees composed of certain of its members. The Committee shall meet in executive session without the
presence of any members of management as often as it deems appropriate. The Committee shall meet as required,
keep a record of its proceedings, if appropriate or needed, and report thereon from time to time to the Board of
Directors. 4 PROXY CARD CALLISTO PHARMACEUTICALS, INC. PROXY FOR ANNUAL MEETING TO BE
HELD ON JUNE 16, 2005 THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS The
undersigned hereby appoints, Gabriele M. Cerrone and Gary S. Jacob, and each of them, as proxies, each with full
power of substitution, to represent and to vote all the shares of common stock of Callisto Pharmaceuticals, Inc. (the
"Company"), which the undersigned would be entitled to vote, at the Company's Annual Meeting of Stockholders to
be held on June 16, 2005 and at any adjournments thereof, subject to the directions indicated on the reverse side
hereof. In their discretion, the proxy is authorized to vote upon any other matter that may properly come before the
meeting or any adjournments thereof. THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE
SPECIFICATIONS MADE, BUT IF NO CHOICES ARE INDICATED, THIS PROXY WILL BE VOTED FOR
THE ELECTION OF ALL NOMINEES AND FOR THE PROPOSALS LISTED ON THE REVERSE SIDE.
IMPORTANT--This Proxy must be signed and dated on the reverse side. THIS IS YOUR PROXY YOUR VOTE IS
IMPORTANT! Dear Stockholder: We cordially invite you to attend the Annual Meeting of Stockholders of Callisto
Pharmaceuticals, Inc. to be held at the Board Room of the American Stock Exchange, 86 Trinity Place, New York,
New York, on Tuesday, June 16, 2005, beginning at 11:00 a.m. local time. Please read the proxy statement which
describes the proposals and presents other important information, and complete, sign and return your proxy promptly
in the enclosed envelope. THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSALS 1-5 1.
Election of Directors FOR WITHHOLD Nominees 01-Gabriele M. Cerrone [ ] [ ] 02-Gary S. Jacob [ ] [ ]
03-Christoph Bruening [ ] [ ] 04-Edwin Snape [ ] [ ] 05-John P. Brancaccio [ ] [ ] 06-Stephen K. Carter [ ] [ ]
07-Randall K. Johnson [ ] [ ] 2. Proposal to approve an amendment of Callisto's FOR AGAINST ABSTAIN
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Certificate of Incorporation increasing the [ ] [ ] [ ] authorized common stock from 75,000,000 shares to 200,000,000
shares 3. Proposal to approve Callisto's 2005 Equity Compensation FOR AGAINST ABSTAIN Incentive Plan. [ ] [ ] [
] 4. Proposal to approve Callisto's 2005 FOR AGAINST ABSTAIN Directors' Stock Option Plan [ ] [ ] [ ] 5. Proposal
to ratify BDO Seidman, LLP as Callisto's FOR AGAINST ABSTAIN independent registered public accountants [ ] [ ]
[ ] for fiscal year 2005. Important: Please sign exactly as name appears on this proxy. When signing as attorney,
executor, trustee, guardian, corporate officer, etc., please indicate full title. Dated:________________, 2005 Signature
__________________________________ Name (printed) _____________________________ Title
______________________________________ YOUR VOTE IS IMPORTANT VOTE TODAY IN ONE OF THREE
WAYS: 1. VOTE BY TELEPHONE: After you call the phone number below, you will be asked to enter the control
number at the bottom of the page. You will need to respond to only a few simple prompts. Your vote will be
confirmed and cast as directed. Call toll-free in the U.S. or Canada at 1-866-626-4508 on a touch-tone telephone OR
2. VOTE BY INTERNET: Log-on to www.votestock.com Enter your control number printed below Vote your proxy
by checking the appropriate boxes Click on "Accept Vote" OR 3. VOTE BY MAIL: If you do not wish to vote by
telephone or over the internet, please complete, sign, date and return the above proxy card in the pre-paid envelope
provided. YOUR CONTROL NUMBER IS: -------------------------------------------------------------------------------- You
may vote by telephone or Internet 24 hours a day, 7 days a week. Your telephone or Internet vote authorizes the
named proxies to vote in the same manner as if you marked, signed and returned your proxy card.
--------------------------------------------------------------------------------
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