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ITEM 5.03 AMENDMENTS TO ARTICLES OF INCORPORATION OR BY-LAWS; CHANGE IN FISCAL YEAR.

        On July 26, 2005, the Board of Directors of BD amended the By-laws of the Company to reflect amendments to the charters of certain
Board Committees. A copy of BD�s Amended and Restated By-laws as of July 26, 2005 is filed as Exhibit 3.1 to this report.

ITEM 8.01 OTHER EVENTS.

        On July 26, 2005, BD issued a press release announcing the declaration of a quarterly dividend. A copy of the press release is attached
hereto as Exhibit 99.1.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(c) Exhibits.

3.1 By-laws of BD, as amended and restated as of July 26, 2005.

99.1 Press release dated July 26, 2005, which is filed pursuant to Item 8.01.
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SIGNATURES

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

BECTON, DICKINSON AND COMPANY
(Registrant)

By: /s/ Dean J. Paranicas
        Dean J. Paranicas
        Vice President, Corporate
        Secretary and Public Policy

Date: July 26, 2005
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INDEX TO EXHIBITS

Exhibit
Number Description of Exhibits

3.1 Amended and Restated By-laws of the Company as of July 26, 2005.

99.1 Press release dated July 26, 2005, which is filed pursuant to Item 8.01.
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