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CALCULATION OF REGISTRATION FEE

Maximum
Title of Each Class Offering Maximum
Amount to be Price Aggregate
of Securities to be Registered Registered Per Unit Offering Price
7.50% Notes due November 1, 2018 $ 500,000,000 100% $ 500,000,000

(1) Calculated in accordance with Rule 457(r) under the Securities Act of 1933

PROSPECTUS SUPPLEMENT

(To Prospectus Dated October 30, 2008)

$500,000,000

7.50% Notes due November 1, 2018

Amount of
Registration
Fee (1)
$ 19,650

Kimberly-Clark will pay interest on the notes on May 1 and November 1 of each year. The first such payment will be made on May 1, 2009. We

may redeem the notes at our option

and at any time, either as a whole or in part, at the redemption prices described in this prospectus

supplement. If we experience a change of control repurchase event, we may be required to offer to repurchase the notes from holders.

The notes will not be listed on any national securities exchange or quoted on the Nasdaq National Market.

Investing in the notes involves risks. Please see _Risk Factors

ended December 31, 2007, which is incorporated by reference into this prospectus supplement and the

accompanying prospectus.

in our annual report on Form 10-K for the year

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities or
passed upon the accuracy or adequacy of this prospectus supplement or the prospectus. Any representation to the contrary is a criminal

offense.
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Per Note Total
Public Offering Price 99.634% $498,170,000
Underwriting Discount 0.450% $2,250,000
Proceeds to Kimberly-Clark (before expenses) 99.184% $495,920,000

The initial public offering price set forth above does not include accrued interest, if any. Interest on the notes will begin to accrue on November
4, 2008 and must be paid by the purchaser if the notes are delivered after November 4, 2008. The proceeds to Kimberly-Clark set forth above
does not take into account offering expenses.

The notes are offered severally by the underwriters, subject to various conditions. The underwriters expect to deliver the notes in book-entry
form only through The Depository Trust Company against payment on or about November 4, 2008.

Joint Book-Running Managers

Goldman, Sachs & Co. Morgan Stanley

Co-Managers

Citi Banc of America Securities LLC
Barclays Capital HSBC
UBS Investment Bank

The date of this Prospectus Supplement is October 30, 2008
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You should read this prospectus supplement and the accompanying prospectus carefully before you invest. You should rely only on the
information contained in or incorporated by reference in this prospectus supplement and the accompanying prospectus. We have not, and the
underwriters have not, authorized anyone to give you different information. If anyone gives you different or inconsistent information, you should
not rely on it. This prospectus supplement may add to, update or change information in the prospectus. The information contained in this
prospectus supplement is current only as of the date appearing at the bottom of the cover. Since that date, our business, financial condition,
results of operations and prospects may have changed.

In this prospectus supplement and the accompanying prospectus, unless we otherwise specify or the context otherwise requires, references to
Kimberly-Clark, the Company, we, us, and our refer to Kimberly-Clark Corporation and its consolidated subsidiaries.

We are not, and the underwriters are not, offering to sell or seeking offers to buy securities in any jurisdiction where the offer or sale is not
permitted.

This prospectus supplement and the accompanying prospectus do not contain all of the information contained in the registration statement and its
exhibits which we filed with the Securities and Exchange Commission (the SEC ). You should read the registration statement and its exhibits for
information that may be of interest to you. For information on obtaining a copy of the registration statement, see Where You Can Find More
Information in this prospectus supplement.

Where You Can Find More Information

We file annual, quarterly and current reports, proxy and information statements, and other information with the SEC. You may read and copy
any document we file at the SEC s public reference rooms at 100 F Street NE, Washington, D.C. 20549. You may call the SEC at
1-800-SEC-0330 for more information concerning its public reference rooms and regional offices. Our SEC filings also are available to the
public from the SEC s website at http://www.sec.gov and on our website at http://www.kimberly-clark.com. The information on our website is
not part of this prospectus supplement. You also may inspect our SEC reports and other information at the New York Stock Exchange, 20 Broad
Street, New York, New York 10005.

The SEC allows us to incorporate by reference the information we file with it, which means we can disclose information to you by referring you
to those documents. Information incorporated by reference is part of this prospectus supplement. Later information filed with the SEC
automatically updates and supersedes information in this prospectus supplement.

We incorporate by reference the documents listed below and any future filings made with the SEC under sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 until this offering is completed:

Our annual report on Form 10-K for the year ended December 31, 2007.

Our quarterly reports on Form 10-Q for the quarters ended March 31, 2008 and June 30, 2008.

Our current reports on Form 8-K filed with the SEC on February 26, 2008, March 12, 2008 and March 21, 2008 (in each case only to
the extent filed and not furnished).
We will provide to you at no charge, upon your written or oral request, a copy of these filings or any other information incorporated by reference
in this prospectus supplement, other than exhibits to the filings which are not specifically incorporated by reference. You may request this
information by contacting us at Kimberly-Clark Corporation, P.O. Box 619100, Dallas, Texas 75261-9100 (telephone 972-281-1200); attention:
Secretary of the Corporation.

S-1
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Risk Factors

You should carefully consider the risk factors under the heading Risk Factors in our annual report on Form 10-K for the year ended
December 31, 2007, which is incorporated by reference into this prospectus supplement and the accompanying prospectus, as well as other
information included or incorporated by reference into this prospectus supplement and the accompanying prospectus, before making an
investment decision. In addition, there may be other risks that a prospective investor should consider that are relevant to its own particular
circumstances.

S-2
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Selected Financial Data

Six Months Ended
June 30, Year Ended December 31,

(In Millions except per share amounts 2008 2007 2007 2006 2005© 2004D
Net Sales $ 9,8189 $ 88873 $18266.0 $16,7469 $15902.6  $15,083.2
Gross Profit 2,940.2 2,798.3 5,703.9 5,082.1 5,075.2 5,068.5
Operating Profit 1,314.2 1,264.8 2,616.4 2,101.5 2,310.6 2,506.4
Share of Net Income of Equity Companies 91.8 87.8 170.0 218.6® 136.6 124.8
Income from:
Continuing operations 865.3 913.8 1,822.9 1,499.5 1,580.6 1,770.4
Discontinuing operations 29.8
Cumulative effect of accounting change (12.3)
Extraordinary Loss (7.7)
Net income 857.6 913.8 1,822.9 1,499.5 1,568.3 1,800.2
Per share basis:
Basic
Continuing operations 2.07 2.01 4.13 3.27 3.33 3.58
Discontinued operations .06
Cumulative effect of accounting change (.03)
Extraordinary Loss .02)
Net Income 2.05 2.01 4.13 3.27 3.30 3.64
Diluted
Continuing operations 2.06 1.99 4.09 3.25 3.31 3.55
Discontinued operations .06
Cumulative effect of accounting change (.03)
Extraordinary Loss .02)
Net Income 2.04 1.99 4.09 3.25 3.28 3.61
Cash Dividends Per Share
Declared 1.16 1.06 2.12 1.96 1.80 1.60
Paid 1.11 1.02 2.08 1.92 1.75 1.54
Total Assets $19,625.5 $18439.7 $18439.7 $17,067.0 $16,303.2 $17,018.0
Long-Term Debt 4,995.5 4,393.9 4,393.9 2,276.0 2,594.7 2,298.0
Stockholders Equity 5,603.4 5,223.7 5,223.7 6,097.4 5,558.2 6,629.5

2003@
$14,026.3
4,794.4
2,331.6
107.0

1,643.6
50.6

1,694.2

3.24
.10

3.34

3.23
.10

3.33

1.36

1.32
$16,779.9
2,733.7
6,766.3

@ Unaudited consolidated financial data has been prepared on the same basis as the 2007 Annual Report to Stockholders and includes all
adjustments necessary to present fairly the Consolidated Balance Sheet and Consolidated Income Statement for the periods indicated.
®  Qur share of net income includes a gain of approximately $46 million from the sale by Kimberly-Clark de Mexico, S.A.B. de C.V. of its

pulp and paper business.

©  In accordance with the requirements of Financial Accounting Standards Board Interpretation No. 47, Accounting for Conditional Asset
Retirement Obligations, we recorded a pretax asset retirement obligation of $23.6 million at December 31, 2005. The cumulative effect on
income, net of related income tax effects, of recording the asset retirement obligation was $12.3 million, or $.03 per share.

@ Income statement data present the results of Neenah Paper s fine and technical papers business as discontinued operations since those

businesses were spun-off in 2004.

Table of Contents
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Recent Developments

On October 22, 2008, we announced our results for the third quarter ended September 30, 2008. Our earnings press release was furnished to the
SEC on a Form 8-K. In the third quarter of 2008, net sales increased 8.2 percent to $5.0 billion. Diluted net income per share for the third quarter
2008 was $0.99 compared with $1.04 in the prior year. Operating profit was $610 million in the third quarter of 2008, compared with $683
million in 2007. Cash provided by operations in the third quarter was $641 million, up 13 percent from $568 million in 2007. Capital spending
for the quarter was $219 million in 2008 compared with $233 million in the prior year.

Use of Proceeds

We estimate that the net proceeds we will receive from this offering will be approximately $495,395,000 million after deducting underwriting
discounts and commissions and estimated expenses of the offering payable by us. We anticipate using the net proceeds from this offering to
reduce borrowings under our commercial paper program. See Underwriting.

Description of Notes

The following summary of the terms of the notes supplements the general description of debt securities contained in the prospectus. To the
extent the following terms are inconsistent with the general description contained in the prospectus, the following terms replace such
inconsistent terms. You should read both the prospectus and this prospectus supplement.

General

The notes:

will be in an aggregate initial principal amount of $500,000,000, subject to our ability to issue additional notes which may be of the
same series as the notes as described under  Further Issues,

will mature on November 1, 2018,

will bear interest at a rate of 7.50% per annum,

will be our senior debt, ranking equally with all our other present and future unsecured and unsubordinated indebtedness,

will be issued in U.S. dollars in denominations of $1,000 and integral multiples of $1,000 in excess thereof,

will be repaid at par at maturity,

will be redeemable by us at any time prior to maturity as described below under ~ Optional Redemption,

will be subject to repurchase by us upon a Change of Control Repurchase Event as described below under =~ Repurchase upon Change
of Control Repurchase Event,
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will be subject to defeasance and covenant defeasance as described below under ~ Defeasance and Covenant Defeasance, and

will not be subject to any sinking fund.
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The indenture and the notes do not limit the amount of indebtedness that may be incurred or the amount of securities that may be issued by us.
Interest

Interest on the notes will accrue from and include November 4, 2008 or from and include the most recent interest payment date to which interest
has been paid or provided for. We will make interest payments semiannually on May 1 and November 1 of each year, with the first interest
payment being made on May 1, 2009. We will make interest payments to the person in whose name the notes are registered at the close of
business on April 15 or October 15, as applicable (in each case, whether or not a business day), before the next interest payment date.

If the interest payment date is not a business day at the relevant place of payment, payment of interest will be made on the next day that is a
business day at such place of payment. For the purposes of the notes, business day means any day that is not a Saturday or Sunday and that is not
a day on which banking institutions are generally authorized or obligated by law to close in The City of New York and, for any place of payment
outside of The City of New York, in such place of payment. Interest on the notes will be computed on the basis of a 360-day year consisting of
twelve 30-day months.

Optional redemption
Meaning of terms

We may redeem the notes at our option as described below. See  Optional redemption Our redemption rights. The following terms are relevant to
the determination of the redemption price:

When we use the term  Treasury Rate, we mean with respect to any redemption date, the rate per annum equal to the semi-annual equivalent
yield to maturity of the Comparable Treasury Issue. In determining this rate, we assume a price for the Comparable Treasury Issue (expressed as
a percentage of its principal amount) equal to the Comparable Treasury Price for such redemption date.

When we use the term  Comparable Treasury Issue, we mean the United States Treasury security selected by an Independent Investment Banker
as having a maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at the time of selection and in
accordance with customary financial practice, in pricing new issue of corporate debt securities of comparable maturity to the remaining term of
such notes.

Independent Investment Banker means each of Morgan Stanley & Co. Incorporated and Goldman, Sachs & Co. and their respective successors
as may be appointed from time to time by the trustee after consultation with Kimberly-Clark; provided, however, that if either of the foregoing
shall cease to be a primary U.S. Government securities dealer in New York City (a Primary Treasury Dealer ), we shall substitute therefor
another Primary Treasury Dealer.

When we use the term Comparable Treasury Price, we mean with respect to any redemption date, the arithmetic average of the bid and asked
prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) on the third business day preceding
such redemption date, as set forth in the daily statistical release (or any successor release) published by the Federal Reserve Bank of New York
and designated Composite 3:30 p.m. Quotations for U.S. Government Securities. If such release (or any successor release) is not published or
does not contain such prices on such business day, then Comparable Treasury Price would mean the arithmetic average of the Reference
Treasury Dealer Quotations for such redemption date.

Reference Treasury Dealer Quotations means, with respect to each Reference Treasury Dealer and any redemption date, the arithmetic average,
as determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its
principal amount) quoted in writing to the trustee by such Reference Treasury Dealer by 5:00 p.m. on the third business day preceding such
redemption date.

S-5
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Reference Treasury Dealer means each of Morgan Stanley & Co. Incorporated and Goldman, Sachs & Co. and their respective successors;
provided, however, that if either of the foregoing shall cease to be a Primary Treasury Dealer, the Company shall substitute therefor another
Primary Treasury Dealer.

When we use the term Remaining Scheduled Payments, we mean with respect to any note, the remaining scheduled payments of the principal
thereof to be redeemed and interest thereon that would be due after the related redemption date but for such redemption; provided, however, that,
if such redemption date is not an interest payment date with respect to such note, the amount of the next scheduled interest payment thereon will

be reduced by the amount of interest accrued thereon to such redemption date.

Our redemption rights

We may redeem the notes at our option and at any time, either as a whole or in part. If we elect to redeem the notes, we will pay a redemption
price equal to the greater of

100% of the principal amount of the notes to be redeemed, plus accrued and unpaid interest, and

the sum of the present values of the Remaining Scheduled Payments, plus accrued and unpaid interest.
In determining the present value of the Remaining Scheduled Payments, we will discount such payments to the redemption date on a
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) using a discount rate equal to the Treasury Rate plus 50 basis
points. A partial redemption of the notes may be effected by such method as the trustee shall deem fair and appropriate and may provide for the
selection for redemption of portions (equal to the minimum authorized denomination for the notes or any integral multiple thereof) of the
principal amount of notes of a denomination larger than the minimum authorized denomination for the notes.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each holder of notes to be
redeemed.

Unless we default in payment of the redemption price, on and after the redemption date interest will cease to accrue on the notes or portions
thereof called for redemption.

Repurchase upon Change of Control Repurchase Event

If a Change of Control Repurchase Event (as defined below) occurs with respect to the notes, unless we have exercised our right to redeem the
notes as described above, we will make an offer to each holder of notes to repurchase all or any part (in integral multiples of $1,000) of that
holder s notes at a repurchase price in cash equal to 101% of the aggregate principal amount of notes repurchased plus any accrued and unpaid
interest on the notes repurchased to the date of repurchase. Within 30 days following any Change of Control Repurchase Event or, at our option,
prior to any Change of Control (as defined below), but after the public announcement of an impending Change of Control, we will mail a notice
to each holder, with a copy to the trustee, describing the transaction or transactions that constitute or may constitute the Change of Control
Repurchase Event and offering to repurchase notes on the payment date specified in the notice, which date will be no earlier than 30 days and no
later than 60 days from the date such notice is mailed. The notice shall, if mailed prior to the date of consummation of the Change of Control,
state that the offer to repurchase is conditioned on the Change of Control Repurchase Event occurring on or prior to the payment date specified
in the notice.

We will comply with the requirements of Rule 14e-1 under the Securities Exchange Act of 1934, or the Exchange Act, and any other securities
laws and regulations thereunder, to the extent those laws and regulations are applicable in connection with the repurchase of the notes as a result
of a Change of Control Repurchase Event. To the extent that the provisions of any securities laws or regulations conflict with the Change of
Control
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Repurchase Event provisions of the notes, we will comply with the applicable securities laws and regulations and will not be deemed to have
breached our obligations under the Change of Control Repurchase Event provisions of the notes by virtue of such conflict.

On the Change of Control Repurchase Event payment date, we will, to the extent lawful:

accept for payment all notes or portions of notes (in integral multiples of $1,000) properly tendered pursuant to our offer;

deposit with the trustee an amount equal to the aggregate repurchase price in respect of all notes or portions of notes properly
tendered; and

deliver or cause to be delivered to the trustee the notes properly accepted, together with an officers certificate stating the aggregate
principal amount of notes being purchased by us.
The trustee will promptly mail to each holder of notes properly tendered the repurchase price for the notes, and the trustee will promptly
authenticate and mail (or cause to be transferred by book-entry) to each holder a new note equal in principal amount to any unpurchased portion
of any notes surrendered; provided, that each new note will be in a principal amount of $1,000 or an integral multiple of $1,000 in excess
thereof.

We will not be required to make an offer to repurchase the notes upon a Change of Control Repurchase Event if a third party makes such an
offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by us, and such third party purchases all
notes properly tendered and not withdrawn under its offer.

We have no present intention to engage in a transaction involving a Change of Control, although it is possible that we would decide to do so in
the future. We could, in the future, enter into certain transactions, including acquisitions, refinancings or other recapitalizations, that would not
constitute a Change of Control, but that could increase the amount of debt outstanding at such time or otherwise affect our capital structure or
credit ratings.

Definitions

Below Investment Grade Rating Event means the notes are rated below Investment Grade by each of the Rating Agencies on any date from the
date of the public notice of an arrangement that could result in a Change of Control until the end of the 60-day period following public notice of
the occurrence of a Change of Control (which period shall be extended so long as the rating of the notes is under publicly announced
consideration for possible downgrade by any of the Rating Agencies); provided that a Below Investment Grade Rating Event otherwise arising
by virtue of a particular reduction in rating shall not be deemed to have occurred in respect of a particular Change of Control (and thus shall not
be deemed a Below Investment Grade Rating Event for purposes of the definition of Change of Control Repurchase Event hereunder) if the
Rating Agencies making the reduction in rating to which this definition would otherwise apply do not announce or publicly confirm or inform
the trustee in writing at its request that the reduction was the result, in whole or in part, of any event or circumstance comprised of or arising as a
result of, or in respect of, the applicable Change of Control (whether or not the applicable Change of Control shall have occurred at the time of
the Below Investment Grade Rating Event).

Change of Control means the occurrence of any of the following: (1) the direct or indirect sale, transfer, conveyance or other disposition (other
than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of the properties or assets of
Kimberly-Clark and its subsidiaries taken as a whole to any person (as that term is used in Section 13(d)(3) of the Exchange Act), other than
Kimberly-Clark or one of its subsidiaries; (2) the consummation of any transaction (including, without limitation, any merger or consolidation)
the result of which is that any person (as that term is used in Section 13(d)(3) of the Exchange Act) becomes the beneficial owner, directly or
indirectly, of more than 50% of the then outstanding number of shares of Kimberly-Clark s Voting Stock; or (3) the first day on which a majority
of the members of Kimberly-Clark s Board of Directors are not Continuing Directors.

S-7
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Change of Control Repurchase Event means the occurrence of both a Change of Control and a Below Investment Grade Rating Event.

Continuing Directors means, as of any date of determination, any member of the Board of Directors of Kimberly-Clark who (1) was a member
of such Board of Directors on the date of the issuance of the notes; or (2) was nominated for election or elected to such Board of Directors with
the approval of a majority of the Continuing Directors who were members of such Board of Directors at the time of such nomination or election
(either by a specific vote or by approval of Kimberly-Clark s proxy statement in which such member was named as a nominee for election as a
director).

Fitch means Fitch Ratings Ltd.

Investment Grade means a rating of Baa3 or better by Moody s (or its equivalent under any successor rating categories of Moody s); a rating of
BBB- or better by S&P (or its equivalent under any successor rating categories of S&P); and a rating of BBB- or better by Fitch (or its
equivalent under any successor rating categories of Fitch); or the equivalent investment grade credit rating from any additional Rating Agency or
Rating Agencies selected by us.

Moody s means Moody s Investors Service Inc.

Rating Agency means (1) each of Fitch, Moody s and S&P; and (2) if any of Fitch, Moody s or S&P ceases to rate the notes or fails to make a
rating of the notes publicly available for reasons outside of our control, a nationally recognized statistical rating organization within the meaning
of Rule 15¢3-1(c)(2)(vi)(F) under the Exchange Act, selected by us as a replacement agency for Fitch, Moody s or S&P, as the case may be.

S&P means Standard & Poor s Ratings Services, a division of McGraw-Hill, Inc.

Voting Stock means Kimberly-Clark capital stock of any class or kind the holders of which are ordinarily, in the absence of contingencies,
entitled to vote for the election of directors (or persons performing similar functions) of such Person, even if the right so to vote has been
suspended by the happening of such a contingency.

Further Issues

We may from time to time, without notice to or the consent of the holders of the notes, create and issue further notes ranking equally with the
notes in all respects (or in all respects other than the payment of interest accruing prior to the issue date of such further notes or except for the
first payment of interest following the issue date of such further notes). Such further notes may be consolidated and form a single series with the
previously issued notes and have the same terms as to status, redemption or otherwise as the notes.

Defeasance and Covenant Defeasance

The provisions of Sections 402 and 1006 of the indenture relating to defeasance as described under Description of Debt Securities Defeasance
and Covenant Defeasance in the accompanying prospectus will apply to the notes.

S-8
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Subject to the terms and conditions set forth in the underwriting agreement dated October 30, 2008, each underwriter named below has severally
agreed to purchase, and we have agreed to sell to each underwriter, the principal amount of notes set forth opposite its name below:

Principal
Underwriter Amount of Notes
Goldman, Sachs & Co. $ 150,000,000
Morgan Stanley & Co. Incorporated $ 150,000,000
Citigroup Global Markets Inc. $ 50,000,000
Banc of America Securities LLC $ 37,500,000
Barclays Capital Inc. $ 37,500,000
HSBC Securities (USA) Inc. $ 37,500,000
UBS Securities LLC $ 37,500,000

Total $ 500,000,000
Under the terms and conditions of the underwriting agreement, the underwriters are committed to take and pay for all of the notes, if any are
taken.

The following table shows the underwriting discount and commission we will pay to the underwriters in connection with this offering (expressed
as a percentage of the principal amount of the notes):

Paid by
Kimberly-Clark

Per Note 0.45%
The underwriters propose to offer the notes directly to purchasers at the initial public offering price set forth on the cover page of this prospectus
supplement and may offer the notes to certain securities dealers at such price less a concession of 0.30%. The underwriters may allow, and such
dealers may reallow, a concession not to exceed 0.25% of the principal amount of the notes to certain brokers and dealers. After the notes are
released for sale to the public, the offering price and other selling terms may from time to time be varied by the underwriters. The offering of the
notes by the underwriters is subject to receipt and acceptance and subject to the underwriters right to reject any order in whole or in part.

In connection with this offering, certain underwriters and their affiliates may engage in transactions that stabilize, maintain or otherwise affect
the market price of the notes. Such transactions may include stabilization transactions, pursuant to which such persons may bid for or purchase
notes for the purpose of stabilizing their market price. The underwriters also may create a short position for the account of the underwriters by
selling more notes in connection with the offering than they are committed to purchase from us, and in such case may purchase notes in the open
market following completion of the offering to cover such short position. Any of the transactions described in this paragraph may result in the
maintenance of the price of the notes at a level above that which might otherwise prevail in the open market. None of the transactions described
in this paragraph is required and, if they are undertaken, they may be discontinued at any time.

The notes are new issues of securities with no established trading market. We have been advised by the underwriters that they intend to make a
market in the notes but are not obligated to do so and may discontinue market making at any time without notice. No assurance can be given as
to the liquidity of the trading market for the notes.

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representatives have repurchased notes sold by or for the account of such underwriter in
stabilizing or short covering transactions.

We estimate that our total expenses of this offering, excluding the underwriting discount, will be approximately $525,000.

S-9
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We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as
amended.

The underwriters and their affiliates have, directly and indirectly, provided various investment and commercial banking services to us and our
affiliates for which they have received customary fees and commissions, including participating as lenders in our existing syndicated $1.5 billion
revolving credit facility. The underwriters and their affiliates may also provide such services to us and our affiliates in the future for customary
fees and commissions.

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant Member
State ), each underwriter has represented and agreed that with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State (the Relevant Implementation Date ) it has not made and will not make an offer of notes which are
the subject of the offering contemplated by this prospectus supplement to the public in that Relevant Member State other than:

(a) to legal entities which are authorised or regulated to operate in the financial markets or, if not so authorised or regulated, whose corporate
purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total balance sheet
of more than 43,000,000 and (3) an annual net turnover of more than 50,000,000, as shown in its last annual or consolidated accounts;

(c) to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to obtaining the prior
consent of the representatives for any such offer; or

(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of notes shall require the Company or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus
Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an offer of notes to the public in relation to any notes in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and the notes to be offered so as to enable an
investor to decide to purchase or subscribe the notes, as the same may be varied in that Member State by any measure implementing the

Prospectus Directive in that Member State and the expression Prospectus Directive means Directive 2003/71/EC and includes any relevant
implementing measure in each Relevant Member State.

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000 (the FSMA )
received by it in connection with the issue or sale of the notes in circumstances in which Section 21(1) of the FSMA does not apply to the
Company; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the notes in,
from or otherwise involving the United Kingdom.

The notes may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the public
within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to professional investors within the meaning of the
Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not

result in the document being a prospectus within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement,
invitation or document relating to the notes may be issued or may be in the possession of any person for the purpose of issue (in each case

whether in Hong Kong or elsewhere), which is directed at, or
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the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong)
other than with respect to notes which are or are intended to be disposed of only to persons outside Hong Kong or only to professional investors
within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.

The notes have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial Instruments and
Exchange Law ) and each underwriter has agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit
of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized
under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any other
applicable laws, regulations and ministerial guidelines of Japan.

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other
document or material in connection with the offer or sale, or invitation for subscription or purchase, of the notes may not be circulated or
distributed, nor may the notes be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of
Singapore (the SFA ), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries rights and
interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the notes under Section 275 except:

(1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of
law.

Validity of Notes

The validity of the notes offered hereby is being passed upon for Kimberly-Clark by Thomas J. Mielke, Esq., Senior Vice President Law and
Government Affairs and Chief Compliance Officer of Kimberly-Clark Corporation, and for the underwriters by Simpson Thacher & Bartlett
LLP, New York, New York. As of October 30, 2008, Mr. Mielke owned 13,512 shares of our common stock, held options to acquire 123,546
shares of such common stock (of which options to acquire 79,794 shares are presently exercisable or will become exercisable within 60 days of
such date), held 8,350 restricted share units, and held 920 shares of our common stock attributable to his account under our employees Incentive
Investment Plan. Mr. Mielke also participates in other employee benefit plans of Kimberly-Clark.
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PROSPECTUS

Debt Securities
Common Stock
Preferred Stock

Warrants

This prospectus relates to debt securities, common stock, preferred stock and warrants that we may sell from time to time in one or more
offerings. The debt securities, preferred stock and warrants may be convertible into or exercisable or exchangeable for shares of our common
stock or other securities. We will provide specific terms of these sales in supplements to this prospectus.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous or
delayed basis. We will offer the securities in amounts, at prices and on terms to be determined by market conditions at the time of the offerings.

The common stock of Kimberly-Clark Corporation is listed on the New York Stock Exchange under the symbol KMB. Any common stock of
Kimberly-Clark Corporation sold pursuant to a prospectus supplement will be listed on the NYSE, subject to official notice of issuance.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is October 30, 2008.
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About This Prospectus

This prospectus is part of a shelf registration statement that we have filed with the Securities and Exchange Commission (the SEC ). By using a
shelf registration statement, we may sell, at any time and from time to time, in one or more offerings, any combination of the securities described

in this prospectus. The exhibits to our registration statement contain the full text of certain contracts and other important documents we have
summarized in this prospectus. Since these summaries may not contain all the information that you may find important in deciding whether to
purchase the securities we offer, you should review the full text of these documents. The registration statement and the exhibits can be obtained
from the SEC as indicated under the heading Where You Can Find More Information.

This prospectus only provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement that contains specific information about the terms of those securities. The prospectus supplement may also add, update or
change information contained in this prospectus. You should read both this prospectus and any prospectus supplement together with the
additional information described below under the heading Where You Can Find More Information.

Unless we otherwise specify or the context otherwise requires, references to Kimberly-Clark, we, wus, and our refer to Kimberly-Clark
Corporation and its consolidated subsidiaries.
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We file annual, quarterly and current reports, proxy and information statements, and other information with the SEC. You may read and copy
any document we file at the SEC s public reference rooms at 100 F Street NE, Washington, D.C. 20549. You may call the SEC at
1-800-SEC-0330 for more information concerning its public reference rooms and regional offices. Our SEC filings also are available to the
public from the SEC s website at http://www.sec.gov and on our website at http://www.kimberly-clark.com. The information on our website is
not part of this prospectus. You also may inspect our SEC reports and other information at the New York Stock Exchange, 20 Broad Street, New
York, New York 10005.

The SEC allows us to incorporate by reference the information we file with it, which means we can disclose information to you by referring you
to those documents. Information incorporated by reference is part of this prospectus. Later information filed with the SEC automatically updates
and supersedes information in this prospectus.

We incorporate by reference the documents listed below and any future filings made with the SEC under sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 until this offering is completed:

Our annual report on Form 10-K for the year ended December 31, 2007.

Our quarterly reports on Form 10-Q for the quarters ended March 31, 2008 and June 30, 2008.

Our current reports on Form 8-K filed with the SEC on February 26, 2008, March 12, 2008 and March 21, 2008 (in each case only to
the extent filed and not furnished).
We will provide to you at no charge, upon your written or oral request, a copy of these filings or any other information incorporated by reference
in this prospectus, other than exhibits to the filings which are not specifically incorporated by reference. You may request this information by
contacting us at Kimberly-Clark Corporation, P.O. Box 619100, Dallas, Texas 75261-9100 (telephone 972-281-1200); attention: Secretary of the
Corporation.

Description of Kimberly-Clark

Kimberly-Clark is a global health and hygiene company focused on product innovation and building its personal care, consumer tissue, K-C
Professional and Other, and health care operations. Kimberly-Clark and its subsidiaries manufacture and market a wide range of health and
hygiene products around the world. Most of these products are made from natural or synthetic fibers using advanced technologies in fibers,
nonwovens and absorbency.

Kimberly-Clark is organized into operating segments based on product groupings. These operating segments have been aggregated into four
reportable global business segments: Personal Care; Consumer Tissue; K-C Professional & Other; and Health Care. The reportable segments
were determined in accordance with how our executive managers develop and execute our global strategies to drive growth and profitability of
our worldwide Personal Care, Consumer Tissue, K-C Professional & Other and Health Care operations. These strategies include global plans for
branding and product positioning, technology, research and development programs, cost reductions including supply chain management, and
capacity and capital investments for each of these businesses. The principal sources of revenue in each of our global business segments are
described below.

The Personal Care segment manufactures and markets disposable diapers, training and youth pants, and swimpants; baby wipes; feminine and
incontinence care products; and related products. Products in this segment are primarily for household use and are sold under a variety of brand
names, including Huggies, Pull-Ups, Little Swimmers, GoodNites, Kotex, Lightdays, Depend, Poise and other brand names.
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The Consumer Tissue segment manufactures and markets facial and bathroom tissue, paper towels, napkins and related products for household
use. Products in this segment are sold under the Kleenex, Scott, Cottonelle, Viva, Andrex, Scottex, Hakle, Page and other brand names.

The K-C Professional & Other segment manufactures and markets facial and bathroom tissue, paper towels, napkins, wipers and a range of
safety products for the away-from-home marketplace. Products in this segment are sold under the Kimberly-Clark, Kleenex, Scott, WypAll,
Kimtech, Kleenguard and Kimcare brand names.

The Health Care segment manufactures and markets disposable health care products such as surgical gowns, drapes, infection control products,
sterilization wrap, face masks and exam gloves, respiratory products and other disposable medical products. Products in this segment are sold
under the Kimberly-Clark, Ballard and other brand names.

Kimberly-Clark was incorporated in Delaware in 1928 as the successor to a business established in 1872. Our principal executive offices are
located at 351 Phelps Drive, Irving, Texas 75038 and our telephone number is (972) 281-1200.

Ratio of Earnings to Fixed Charges

Our consolidated ratio of earnings to fixed charges for each of the periods indicated is as follows:

Six Months Year Ended December 